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June 3, 1998 

VIA FEDERAL EXPRESS 

Re: LCP Chemical Site, Linden, Union County, New Jersey 
Request for Information 

Mr. Richard Ho 
Emergency and Remedial Response Division 
U.S. Environmental Protection Agency, RegioR'i: 
290 Broadway, 19th Floor 
New York, NY 10007 

Dear Mr. Ho: 
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Enclosed is the Hanlin Group, Inc.'s response to the EPA's request for 
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RESPONSE OF THE HANLIN GROUP INC. 
TO THE EPA'S REQUEST FOR INFORMATION 

REGARDING THE LCP CHEMICAL SITE IN 
LINDEN, NEW JERSEY 

Hanlin Group Inc. ("Hanlin") submits this response to the Request for 

Information of the United States Environmental Protection Agency ("EPA") under 

Section 104(e) ofCERCLA regarding the LCP Chemical Site in Linden, New Jersey (the 

"Site"). 

Several factors hamper Hanlin's ability to provide fully responsive answers to the 

EPA's request. First, Hanlin filed for bankruptcy in 1991 under Chapter 11 of the 

Bankruptcy Code. Although the company continued manufacturing operations in other 

states for some period of time, it sold its operating assets in April, 1994 and all 

manufacturing ceased at that time. Hanlin has been liquidating its remaining assets and 

fixing its liabilities since then. The estate is administratively insolvent, meaning that it 

does not have sufficient assets to pay its post petition creditors. 

Second, the company has only one remaining employee in New Jersey, Alan 

Margulies, who is the treasurer/secretary of Hanlin .. Mr. Margulies was not an officer, 

director·or employee ofHanlin during the b~ptcy until after operations ceased 

(although he was previously Hanlin's outside accountant). In addition to Mr. Margulies, 

Hanlin retains the services of Karl DeVoe as a consultant to monitor the Site for security 

and environmental purposes. The company ceased manufacturing activities at the Site in 

1985 long before the bankruptcy filing, and after some terminalling operations, all 

activities ceased in early 1993. All corporate officers and employees who were located in 

New Jersey pre- and post-petition left the company in 1994. 



Third, the company's records are iri complete disarray. Many of the company 

records were warehoused in Pennsylvania. After Hanlin received notice of a claim for 

storage costs, a motion was filed by Hanlin in Bankruptcy Court to abandon the records. 

The motion was duly served on the EPA at the time. An order was thereafter entered by 

the Honorable Stephen A. Stripp authorizing abandonment of the records in that 

warehouse. 

With respect to records maintained at the Linden Site, we are informed that the 

cabinets and storing file drawers holding those documents were emptied and removed 

from the Site to be sold as used-furniture. ·The party to whom the cabinets were allegedly 

sold apparently just dumped the documents and took the cabinets. As a result, the 

documents contained in those cabinets were left in heaps and strewn throughout the floor 

of a building at the Site. Nevertheless, ifthe EPAidesires to inspect the Site or any of 

these documents, Hanlin will make them available for inspection upon request. Given 

the current state of affairs, including Hanlin's lack of manpower and resources and the 

status of the records, we have not been able to review the documents at the Site, some of 

which could conceivably be responsive to some of the information sought by the EPA in 

its request. The invitation to inspect records, however, should not be deemed as a waiver 

of any privilege that may apply to any of the files at the Site. 

In order to answer the EPA's requests, Hanlin has asked one of its remaining 

employees in West Virginia, Don DeNoon, 1 to provide any information that may be 

responsive to this request. In addition, Karl DeVoe, a former employee and currently a 

contractor paid to provide limited services at the Site, was also contacted to answer this 
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request. Given the limited knowledge ofthese two individuals, the state of the records of 

the company, and the lack of manpower available to Hanlin, the company cannot 

categorically vouch for the accuracy of its responses or state that it has not overlooked 

some piece of information that the EPA may consider responsive in whole or in part to its 

Request or may cause Hanlin upon discovery of such information to supplement, modify 

or revise any of its responses herein. Accordingly, Hanlin reserves the right to 

supplement, modify and revise any of its responses to the Request set forth below. 

Question# 1 

a. The legal name of the company is Hanlin Group Inc. ("Hanlin") 

b. The Vice-Chairman of the Board is James Mathis, 2714 South Southern Oaks Drive, 

Houston, Texas 77068; and the secretary/treasurer is Alan Margulies, 15 Exchange 

Place, Jersey City, New Jersey 07302. The company has been in bankruptcy since 

1991 and currently has no manufacturing operations at any of its plants. Since April 

1994, when its operating assets were sold, it has maintained a few employees for 
./ 

purposes of complying with bankruptcy reporting requirements and environmental 

monitoring. With one or two exceptions, the salaries of such employees are paid by 

Allied Sign~l: Christian Hansen, Hanlin's Chairman of the Board at the time of the 

bankruptcy filing; he was voted out ofoffice in 1993 and was never replaced. 

c. The state of incorporation of the company is Delaware. Agent for service in 

Delaware was Corporation Trust Company, Corporate Trust Center, 1209 Orange 

Hamlin has several employees in West Virginia. The salaries of such employees, however, are all 
fully reimbursed by Allied Signal, which utilizes the employees to conduct cleanup operations at Hanlin's 
former Moundsville, West Virginia site. 

3 



Street, Wilmington, Delaware 19801. Agent for service in New Jersey is Alan. 

Margulies [see address above], or McCarter & English, 100 Mulberry Street, Newark, 

New Jersey 07102-4096. 

d. See attached copies of certificate of incorporation and amendments thereto. 

e. As ofthe filing of the bankruptcy petition, there were three subsidiaries and no 

affiliates. LCP National Plastics, Inc. was reorganized pursuant to a Plan of 

Reorganization confirmed by the U.S. Bankruptcy Court in December 1993. The 

other two subsidiaries remain in bankruptcy: LCP Transportation, Inc. and Hanlin 

Chemicals West Virginia Inc. In addition, the company has operated under different 

legal names: Linden Chemicals and Plastics, LCP Chemicals. Ultimately, through a 

series of name changes, these were all consolidated into Hanlin Group Inc. 

Question# 2 

Hanlin has a RCRA; Hazardous and Solid Waste Amendments (HSWA) permit 

Hanlin's EPA identification number is NJD079303020. 

Question# 3 

Hanlin owns the property. The property was purchased from General Aniline 

and Film Corporation (GAF) in 1972. See attached copy of the deed. All documentation 

related to the acquisition ofthe property in 1972 is in a bound volume which is available 

for review at McCarter & English's office in Newark. 

Currently, Active Water Jet, Inc. is a month to month tenant at the site. There is 

no written lease. 
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Question# 4 

Hanlin purchased a 26 acre chlorine production facility in Linden, New Jersey 

from General Aniline and Film corp. ("GAF") in 1972. GAF purchased the land from the 

U.S. Government in 1950, reclaimed the marshland and constructed the facility in the 

early 1950s. 

In 1952, GAF began producing chlorine and sodium hydroxide using the mercury 

cell electrolytic process. Hanlin purchased the site in 1972, renovated the plant, and 

operated the mercury cell process until1982. LCP produced chlorine, sodium hydroxide, 

hydrochloric acid and anhydrous HCL. In the early 1980s the plant was converted to 

produce potassium hydroxide and operated briefly before it permanently ceased 

production in August 1985. 

The site then was used as a transfer terminal for products from other Hanlin 

facilities. The products included potassium hydroxide, sodium hydroxide, hydrochloric 

acid and methylene chloride which arrived in bulk by rail and truck and were transferred 

to above ground tank~ and tank trucks. 

From 1959 to 1990, a portion of the site west of Avenue D was leased to the 

Union Carbide Linde Division and was used for wholesale gas activities. In 1990, Ultra 

Pure Compressed Gasses, Inc. leased the site for the same operation. Building 231 was 

leased to Microcell Technologies in 1987. From 1974 to 1981, Kuehne Chemical 

manufactured sodium hypochlorite and chlorine in a leased area near Building 220. 

Caleb Bret Labs leased a portion of a laboratory and locker building north of Building 

220 to store petroleum product samples, and a portion of the building was also leased to 
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Liquid Carbonic for office use. Land adjacent to the laboratory and locker building was 

leased to Liquid Carbonic for carbon dioxide transfer operations. Active Water Jet, a 

pipe cleaning company, is now the only company leasing space at the site, primarily for 

storage. 

For several reasons, Hanlin is unable to provide additional information. As 

mentioned above, the company has been in bankruptcy since 1991 and retains none of the 

personnel who were at the Site while Hanlin conducted business operations. Hanlin has 

been liquidating its assets since 1994 and currently has few resources. It only retains a 

handful of employees (most of whom are paid by Allied), only one of whom works in 

New Jersey. In addition, its records are in total disarray. As the EPA may know from its 

visit to the plant, the cabinets that contained the company's records were removed from 

the site, leaving the documents behind exposed to the elements and completely 

unorganized. 

Question# 5 

See Answer to Question # 4 above. 

The person in charge of operations' at Linden was Christian Hansen, former CEO 

of the company. 

Karl DeVoe was the manager at the Site when it was used as a transfer terminal, 

until early 1993. Currently, Mr. DeVoe is retained to monitor ground water stations in 

particular and the security of the plant in general. In this capacity, Mr. DeVoe goes to the 

site at least once per week. Other than Mr. DeVoe's monitoring, there are no longer any 

Hanlin activities at the site. Other than Mr. Margulies, Hanlin has no employees in New 

Jersey. 
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For information on how to contact Mr. Hansen and Mr. DeVoe see Question# 11. 

Question# 6 

Hanlin is not currently engaged in any business or any other "practice" at the Site. 

Hanlin was previously engaged in the manufacturing of chemicals and terminalling 

operations. Chemical products or materials purchased, used, and/or handled at the 

facility were regulated as hazardous substances by CERCLA. 

a. As indicated, Hanlin generated, purchased, used, and/or handled chemicals from 1972 

until1985 while the plant was in production. From 1985 until early 1993, chemicals 

were handled while the facility was used as a transfer terminal. 

b. Until1985, chemicals were used to manufacture chlorine, sodium hydroxide, 

hydrochloric acid, anhydrous HCl and potassium hydroxide. After 1985 and until 

early 1993, chemicals products were handled at the Site while it was used as a 

transfer station. The products handled at the transfer station were methylene chloride, 

sodium hydroxide, potassium hydroxide and hydrochloric acid. 

c. No information for the volume of chemicals used or generated is currently available. 

It is unclear whether any such information currently exists. The company files 

remaining are in total disarray at the Linden site. What records remain have been 

· exposed to the elements and are completely disorganized. 

Question# 7 

See Question # 8 for some pre-1982 disposal methods. Prior to 1982, waste was 

also disposed off-site at approved facilities. After 1982, waste was stored in above 

7 



, .. 

ground tanks and disposed off-site at EPA approved facilities. Currently, chemical 

samples are located on site on shelves in glass or plastic bottles or other small containers. 

Given the state of the records of the company, it is not possible to provide further 

information. Mr. Hansen may have more information in connection with this question. 

Question# 8 

Above ground tanks were used for storage. See attached information. Of the 

tanks listed in the attached inventory, the two tanks containing methylene chloride have 

been removed from the site. The tanks listed as having a capacity of250,000 gals. each 

and containing potassium and sodium hydroxide respectively were emptied and cleaned. 

The tank listed as having a capacity of 500,000 gallons and containing sodium hydroxide 

is empty but still contains residues. The two stormwater tanks with a capacity of 50,000 

gallons are still in use. The storm water tank with a capacity of 60,000 gallons is out of 

service. The two wastewater treatments are out of service and empty. The emergency 

storage tank listed is still in use for storm waters. 

There are no known underground tanks, except for septic systems. 

There is a closed brine sludge lagoon. This lagoon received mercury

contaminated hazardous waste generated from the chlor-alkali operations. The lagoon 

was triangular in shape, contained about 30,000 cubic yards ofwaste, and covered 1.5 

acres. The disposal ofbrine muds was terminated in March 1982. The plant's waste 

lines were flushed to the lagoon and closure began in 1984 after approval by the NJDEP. 

The contents of an adjacent lagoon, which contained wastes treated by experimental 

chemical fixation, were also transferred into the pond for closure. A closure of the pond 

with the waste material in-place was approved by. NJDEP. The closure involved removal 
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of standing free liquids, regrading of dried lagoon materials, and compaction. No 

removal of wastes or lining of the lagoon walls or bottom was undertaken. The lagoon 

was graded and capped with two feet of clay and one foot of soil cover. 

Question # 9. 

As mentioned above, it is not possible to provide documents responsive to this 

question due to the status and abandonment ofthe company's files. The EPA has been 

on the site and has full access to any and all documents therein. Because the company 

has no employees in New Jersey other than Mr. Margulies, it is not able to review the 

documents that are strewn on the floor of the facility in no particular order. 

Question# 10. 

We are unaware of any releases at any time. 

Question # 11 

Given the fact that the company has no remaining employees in New Jersey other 

than Mr. Margulies and that its records are in total disarray, it is hard to identify persons 

that would have the knowledge of the facts required to answer the question. However, a 

person who probably has the required information is Christian Hansen, the former CEO 

of the company. Mr. Hansen can be contacted through his lawyer Vincent J. D'Elia, One 

Engle Street, Englewood, New Jersey 07631, telephone (201) 569-2613. Mr. Hansen 

remained with the company as CEO until April1993. In addition to Mr. Hansen, another 

person who might have information relevant to this question is Karl DeVoe. Mr. DeVoe 

used to work at the Linden plant in a managerial capacity. As explained above, Mr. 

DeVoe is currently engaged to monitor the site. Mr. DeVoe's address is 41 South Robert 
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St., Sewaren, New Jersey 07077, and his phone number is (732) 636-4951. Mr. DeVoe 

did aid in responding to some of these questions. 

Question # 12 

As mentioned above, it is simply not possible to determine whether responsive 

documents still exist. Most files were abandoned and the remaining are in heaps at the 

Site. The company simply does not have the resources to determine whether any of the 

records strewn on the floor of one of the buildings of the Site are responsive. Any and all 

documents on Site are available for EPA inspection, subject to any applicable privilege. 

Question # 13 

When Hanlin purchased the property from GAF in 1972, it did so pursuant to a 

purchase/sale agreement, which contained language providing for indemnification for 

contamination under certain circumstances. A copy of the agreement is annexed hereto. 

The remaining closing documents are in a bound volume available for inspection at the 

offices of McCarter & English. 

Question # 14 

Hanlin had some general liability policies. The law firm ofDechert Price & 

Rhoads (Princeton office) had been retained to provide counseling regarding insurance 

coverage under Hanlin's policies for pollution. In 1994, Dechert Price had to cease its 

representation due to a conflict of interest that had arisen. Dechert Price asserts that it 

returned its files (including insurance poli~ies) to the company. We have, however, been 

unable to locate the insurance policies returned by Dechert Price and, accordingly, Hanlin 

has been unable to locate any insurance policies that are responsive to this question. 
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Question # 15 

a. Hanlin Group Inc., LCP Transportation, Inc., and Hanlin Chemical West Virginia, 

Inc. filed for bankruptcy in July 10, 1991. 

b. The bankruptcy petition was filed under Chapter 11 ofthe Bankruptcy Code. 

c. The petition was filed in U.S. Bankruptcy Court in Trenton, New Jersey. 

d. No trustee has been appointed, largely because of the significant overlay of 

administrative cost that would necessarily be incurred. The debtor remains in 

possession but is administratively insolvent and unable to pay for current services 
I 

' . 
(including legal). Robert J. Schneider, Esq. of the U.S. Trustee's Office, One 

Newark Center, Suite 2100, Newark, New Jersey 07102, is assigned to this case. 

e. The case is still pending while the Debtor resolves the few remaining disputed claims 

and liquidates all its assets. 

f. The Debtor is administratively insolvent. Hanlin has been liquidating its assets since 

1994, when it sold its operating assets and ceased operations. Other than Alan 

Margulies, the former CPA, there are rio employees working for the company in New 

Jersey. The EPA filed an administrative claim against the estate for the cleanup of 

the Linden site. The claim was settled by an Order entered on April27, 1998. A 

copy of the Ordet is attached. 

Question # 16 

Hanlin Group Inc. has no further information on other possible sources who might 

have disposed of hazardous substances, wastes and/or CERCLA waste material at the 
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Linden Site. Christian Hansen, the former CEO ofthe company, may have information 

relevant to this question. 

Question # 17 

See Question # 4 above. 

Question # 18 

Alan Margulies, [for address see Question# 1]. Phone# (201) 333-0666. Mr. 

Margulies does not have personal knowledge of the answers provided. 

Question # 19 

Don DeNoon provided information for answers to Questions# 2; 4; 5; 6; 7 and 

8. [address: Hanlin Chemicals-West Virginia, P.O. Box J, Moundsville, WV 26041; 

Phone # (304)843-131 0] 

Karl DeVoe provided information for answers to Question# 2; 4; 5; 6; 7; 8 and 

10 [for address see Question #11]. 
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CERTIFICATION OF ANSWERS TO REQUEST FOR INFORMATIOlS 

State of H&:~ key 
County of d>S!) 7 

I certify under penalty of law that I have personally examined and am familiar with the 

Information submitted in this docwnent (response to EPA Request for Information) and 

all documents submitted herewith, and th~t based on my inquiry of those individuals 

immediately responsible for obtaining the information, I believe that the submitted 

infotmation is true and accurate, and complete given the limitations stated in the opening 

paragraphs of the Hanlin Group's response submitted herewith, and that all documents 

submitted herewith are complete and authentic unless otherwise indicated. I am aware 

that there are significant penalties for submitting false information, including the 

possibility of fine and imprisonment. 

NWK2: 414537.01 

TITLE < 

Sworn to before me this 
~dayarrl998 

MARIE A. FISHER 
NOTARY f>UBLIC OF NEW JERSEY 
Commission Expires 8{2{2.002 

~OLOL t>c9 8L6 HSilDN3 8318VJ J~ :Aq ~uas 
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ATTACHMENT TO QUESTION# 1 

'' 
;·~-t ~- .. 



(J}ffire of ~erretaru of ~*ate· 

. L I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 
:~ . 

DELAWARE DO HEREBY CERTIF¥ THE'ATTACHED IS A TRUE AND 

CORRECT COPY OF THE CERTIF,ICATE OF RESTATED CERTIFICATE OF 
INCORPORATION OF LCP CHEMICALS,& PLASTICS, INC. FILED IN 

THIS OFFICE ON THE FOURTH DAY 6F JUNE, A.D. 1984, AT. 10:01 
O'CLOCK A.M. 

. I 

729264042 DATE: 

2345553 

09/.21/1989 
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~STATED CERTIFICATE OF INCORPORATION 

Of 
. ,; 

LCP CHEMICALS.& PLASTICS, INC. 

The undersigned:, hayfng filed it_s original -Cer
tificate of Incorporation,,~ und~.r the name of Linden Chlorine. _ 
Products, Inc., with the Secret.ry of State of the State of 
Delaware on December 13, 1971''1 :.thereby forming ·a corporation 

·under and pursuant to the' 'provisions of the General Corpora
tion Law of the State of :pelawa:re, does hereby restate its. 
Certificate of Incorporation a~~ 'certify as follows: · 

',' ' ' . 

1. The Name of' the <;:orporation is LCP Chemicals & 
Plastics, Inc. 

2. The address,of it~ registered offi6e in the 
State of Delaware is No. 100 ,w~:st Tenth Street, in the City-: 
of Wilmington, County of .New C~:stle. The name of its regis
tered agent at such addr~~s is,~he Corpor~tion Trust Com
pany. 

_1. 

:.,; 
3. The nature ::of the business or purposes to be 

conducted or 'promoted is: 
.,'(• 

To engage in any lawt;ul act or activity for which 
I 

c·orporations may be orgary,~zed• under the General Corporation 
Law of Delaware. 

To manufacture;purcha~e or otherwise acquire, 
invest in, own, mortgage1,!

1 
pl~·dge, sel~, assign and. transfer 

or otherwise dispose of, ,~rade~ deal 1n and deal w1th goods, 
wares and merchandise and! pers6n~l property of every class 
~nd description. · · · 

,,: 

To acquire, and·pay ~or it1 cash, stock or bonds of 
this corporation or other~is~,-~~-tt}e good will, rights, assets 
and property, and to unde~take~or assume the whole or any 
part of the obligations q~ lfa~ilitie~ of any person, firm, 
association or corporation. ' 

To acquire, hol!:3, us~, :sell, assign, lease, grant 
licenses in respect of, m·ortgage or otherwise dispose of 
letters patent of the Uni~ed ~Sta~es or any foreign.countiy, 
patent rights, licenses ~rid pr~vileges, inventions~ improve
ments and processes, copy~ight~, trade-marks and trade 
names, relating to or usetul 1iij connection with any business 
of this corporation. · 

/': 
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To acquire by pu~cha~~~ ~ubscription or otherwise, 

and to receive, hold, own,' guarantee, s·ell; assign, ex
change, transfer, mortgag~~ pl~~g~.or:otherwise dispose of 

or deal in and with· any of:: the' S,hares of the capital stock, 
or any voting trust certificates in ·respect of the shares of. 

capital stock, scrip, warr~nts, ;~ights, bonds, debentures, 
notes, trust receipts, and;othe; securities, obligations, . 

. choses in action and evidences o:f indebtedness or interest 
issued or created by any d9rpo'ra:tions, joint stock compa-

nies, syndi~~tes, associa~Jon~,~~irms, trusts or persons, 
public or pr1vate, or by the government of the United States 

of America, or by any foreign 'g<?,vernment, or by any state, 
territory, province, munic~pali~y or other political subdi
vision or by any governmeri~al .agency, and as owner· thereof 

to possess and exercise all ri:ghts, powers and· privileges of 

ownership, including the r~ght #o execute consents and vote 
thereon, and to do any and~ al~ acts and things necessary or 

advisable for the preservci~iori, !'protection, improvement and 
enhancement in value thereof. 1 . 

. ! . 
.. ·. .j, . . . 

To borrow or rai,se. mo,neys for any of the purposes 

·of the corporation and, frpm ti~~ to time without limit as 

to amount, to draw, make~·~ccept, 'endorse, execut~ and issu~ 

promissory notes, drafts, 1bills:., of exchange, warrants, 
bonds, debentures and othe.r .negotiable or non-negotiable 
instruments and evidences::.of in1debtedness, .and to secure the 

payment of any thereof an~. of: t:pe interest thereon by mort
gage upon or pledge, conv~yance-.. or .assignment in trust of 
the whole or any part of ~he ~~~perty of the corporation, . 

whether at the time ownedi.!ior ~~e~eafter acquired, and to .. 
sell, pledge or otherwise~:dispo'se. of such bonds or other 
obligations of the corpor~tion !·~or its corporate purposes. 

,, 
To purchase, re~eiv~,J; take ·by grant, gift,· devise, 

bequest or otherwise, lea~e, 9t. otherwlse acquire, own, · 

hold, improve, employ, use and :otherwise dea.l in and with 

real or personal property:, or: ~.ny. interest therein, wherever 
situated, and· to sell, coz;tvey 1 'j.~ease, exchange, transfer or 

otherwise dispose of, or mortgage or pledge, all or any of 
the corporation • s property an~ i assets., or any inter_est 
therein wherever situated~ 

<1 f. 

In general, to ·,poss.es·s and exercise all the powers 

and privileges granted bylth~ ~eneral Corporation Law of . 

Delaware or by any other ,).aw o~: Delaware or by this certifi

cate of incorporation tog~the~~with any powers incidental. 
thereto, so far as such power:s i,!and privileges are necessary~ 

.. . 

4 •. The total npmb•~;of shares which the Corpora-

tion shall have author i t~ 1 to ;i$.sue is . (a) four million 
(4,000,000) shares of Common S~ock with a par value of ten 
cents ($ .10) per share ( ~~ommo~ Stock") , (b) seven hundred 

thousand ('700, 000) share!( of Class B Common Stock with a par 

value of t~n cents ($.10)" per share ("Class B'Common Stock") 
1" ' 

, .. 
2 

:,~ ~. . 
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and (c) one million (1,000,000) .·shares of Preferred Stock 

with a par value of ten ce~ts (~.10) per share ("Preferred 
Stock"). 

Shares of the au~ho~iied capital stock rna~ be 

issued from time to time for subh consideration, not less 
than the par value thereof in t~e case of stock with par 
value, as may be fixed from time to time by the Board of 
Directors. 

Except as herein.otherwise expressly provided all 
shares of Common Stock, Non-Voting Common Stock and Class B 
Common Stock shall be identical and shall entitle the hold
ers thereof to the same r.~ghts .:and privileges. 

When and as dividends. are declared thereon, 
whethe-r payable in cash, in prOperty or in securities of the 
Corporation, the holders of Common Stock, Non-Voting Common 
Stock and Class B Common Stock ;'shall be entitled to share-· 
equally,· share for share, in such dividends, except th~t if 

dividends are declared which ar.e p·ayable in shares of Common 
Stock, Non-Voting Common S,tock :or Class B Common Stock, 
dividends shall be declar~d which are payable at the same 
rate on each class of sto~k and the dividends p~yable in 
shares of Common Stock shall b~ payable to holders of that 
class of stock, the divid~nds p•yable in shares of Non
Voting Common Stock shall! be p~yable to holders of that 
class of stock and the di~iden~~ payable in shares of Class· 

B Common Stock shall be payable to holders of that class of 
stock. 

Subject to and upori ~ompliance with the provisions 

of this Article 4, each record:holder of Class B Common 
Stock (other than The Prudential Insurance Company of Amer

ica) shall be entitled at any time and from time to time to 

convert each share of Cla•ss B ¢ommon Stock held by such 
holder into one share of Common Stock. 

Each conversion of·shares of Class B Common Stock 

into Common Stock shall ~e eff:,cted by the surrender of the 
certificate or certifica~es representing shares of Class B 

Common Stock to be conver:ted a:t the principal office of the 
Corporation (or such other off'ii::e or agency of the Corpora
tion as the Corporation ~ay designate by notice in writing 
to the holder or holders of the Class B Common Stock) at any 

time during its usual busines~ hours, together with written 
notice by the holder of such C.lass B Common Stock stating 
that such holder desires.'·to cdnvert the shares, or a stated 
number of the sh-ares, of Class. B Common Stock represented by 
such certificate or certificates into Common Stock, which ,, 
notice shall also state ~he name or names (with addresses) 
and denominations in which the certificate or certificates 
for Common Stock shall be issued and shall include instruc

tions for delivery there6f. iromptly after such surrender 

3 
. ,. 



and the receipt of such written· .. notice, the Corporation 

shall issue and deliver i~ acco~dance with such instructions 

the certificate or certificates' for the Common Stock issu

able upon such conversion. Such conversion shall be deemed 

to have been effected as of the'close of business on the 

date on which such time th~ rights of the holder of such 

Class B Common Stock (or speci.fl·ed portion thereof) as such 

holder shall cease and the•, person or persons in whose name 

or names the certificate or certificates for shares of Com

mon Stoc~ are to be issued upon such conversion shall be 

deemed to have become the holder or holders of record of the 

shares of Common Stock represented thereby. 

If the Corporation ,hall in any manner subdivide 

or combine the outstanding shar1es of the Common Stock, the 

Non-Voting Common Stock or' the .Class B Common Stock, the 

outstanding shares of the othei class shall be proportion

ately subdivided or combined. 

Shares of Class B Common Stock which are converted 

into shares of Common Stock as 'provided herein shall not be 

reissued. · 

The Corporation'wili ;at. all times reserve and keep 

available out of its authorized but unissued shares of Com

mon Stock or its treasury shar~s, solely for the purpose of 

issue upon the conversion of the Class B Common Stock as 

provided in this Article 4, such number of shares of Common 

Stock as shall then be issuabli upon the conversion of the 

then outstanding shares o'f Cla~.s B Common Stock (whether or 

not such shares are held 'by Th~ Prudential Insurance Company 

of America). The Corporation covenants that all shares of 

Common Stock which shall be so issuable shall, when issued, 

be duly and validly issued, fully paid and non-assessable 

and free from all taxes, 'liens and charges. The Corporation 

will take all such action as may be necessary to assure that 

all such shares of Commor:t:; Stock may be so 'issued without 

violation of any applicatile la~ or regulation or any re~ 

quirements of any domestic stock exchange upon which shares 

of Common Stock may be listed •. 

If any shares of Common Stock required to be re

served for purposes of cc;mversion of the Class B Common 

Stock hereunder require (egist~ation or approval of any 

governmental authority u~'der any Federal or state law (other 

than any registration und'er the Securities Act of 1933, as 

then in effect, or any si:milar'Federal statute then in 

fotce, or any state securitie~~law, required by reason of 

any transfer involved in such conversion), or listing on any 

domestic securities exchange, :before such shares may be 

issued upon conversion, the C~rporation shall, at its ex

pense and as expeditiously ·as ·possible, use its best efforts 

to cause such shares to be duly registered or approved for 
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listing or listed on such dome~tic securities exchange, as 
the case may be. 

The issuance of certificates for shares of Common 
Stock upon conversion of·shareslof Class B Common Stock 
shall be made without cHarge to~holders of such share~ of 
Class B Common Stock for a'ny issuance tax in respect 
thereof, or other cost incurred,by the Corporation in con
nection with such conversi~n and the related issuance of 
shares of Common Stock; provided that the Corporation shall 
not be required to pay any tax which may be payable in re
spect of any transfer invo:lved in: the issuance and delivery 
of any certificate in a name otHer than that of the holder 
of the Class B Common Stock converted. 

The Company will not close its books against the 
transfer of any shares of Class:. B Common Stock. 

The Corporation ~hall:keep at its principal office 
(or such other place as the Corporation reasonably desig
nates) a register for the :regis·tration of shares of Common 
Stock, Non-Voting Common Stock or Class B Common Stock. 
Upon the surrender of any·certrficate representing shares of 
Common Stock, Non-Voting Common. Stock or Class B Common 
Stock at suc.h place, the Corpor;ation shall, at the request 
of the registered holder qf such certificate, execute and 
deliver (at the Corporation's expense) a new certificate or 
certificates in exchange there~or representing in the aggre
gate the number of shares of such class represented by the 
surrendered certificate (and the Corporation forthwith shall 
cancel such surrendered certifi!cate), subject to the re
quirements of applicable '$ecuri!ties laws. Each such new 
certificate shall be registere~ in such name and shall rep
resent such number of shares of such class as shall be re
quested by the holder of the s~rrendered certificate and 
shall be substantially .identicil in form to the surrendered 
certific:ate. 

Upon receipt of evid~nce reasonably satisfactory 
to the Corporation (an affidavit of the registered holder, 
without bond, shall be satisfactory)·of the ownership and 
the loss, theft, destruction ot mutilation of any certifi
cate evidencing one or mo~e sh~res of Common Stock, Non
Voting Common Stock or Cl~ss :BftComm<?n Stock and, in the case 
of any such loss, theft or destructlon, upon receipt of 
indemnity reasonably satisfac:tory to the Corporation (~
vided that if the holder ·is an· institutional investor, 1ts 
own agreement of indemnity shail be satisfactory) or, in the 
case of any such mutilation, u~on surrender of such certifi
cate, the Corporation sh~ll (a~ its expense) execute and 
deliver in lieu of such c~rtifjc~te a new certificate of 
like kind representing the number of shares of such class 
represented by such lost, stolen, destroyed or mutilated 
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certificate and dated the~datetof such lost, stolen, de
stroyed or mutilated certificate.' 

. . I . . 

The term "outstanding" when used in this Article 4 
with reference to the shares of Common Stock, Non-Voting 
Common Stock or Class s·common,Stock as of any particular 
time shall not include any such shares represented by any 
certificate in lieu of which ar .. new certificate has been 
executed and 'delivered by the; ¢,orporation in accordance with 
this Article 4 but shall include only 'those shares repre
sented by such new certificate~ 

Except as otherwise provided by law, the holders 
of Common Stock shall be entitled to one vote per share on 
all matters to be voted on bt ~he stockholders of the Cor-

.poration, the holders of 'Non..:.voting Common Stock and Class B 
Common Stock shall have no r'ight to vote on any matters to 
be voted on by the stockholders of the Corporation (includ
ing without limitation, any election or re~oval of the di
rectors of the Corporation) an~ the Non-Voting Common Stock 
and Class B Common Stock ,shall''·not be included in determin
ing the number of shares votin~ or entitled to vote on such 
matters~ provided that the holders of Class B Common Stock 
shall be included in det~~mirii~g the number of shares voting 
or entitled to vote on, ahd sh~ll be entitled to one vote 
per share on, any consolidation or merger of the Corporation 
with or into any other corpora~ion or corporations, any ~ale 
of all or substantially all of.

1 
the Corporation's assets, any 

liquidation, dissolution br wi~ding-up of the Corporation, 
and any amendment to the·Gerti~icate of Incorporation or 
By~Laws of the Corporati¢h t~ ~e voted on by the stockhold
ers of the Corporation; a,pd provided further that no amend
ment, modification or waiver of any provis1on of this subdi
vision (or the number of .~hare~ required to appr6ve such 
amendment, modification or wai~er) shall be effective with
out the prior .written consent ~f the holders of at least 90% 
of the Class B Common Stock outstanding at the time such 
change shall be made. · 

,, 1: 

The Board of Directors is authorized, by resolu
tions duly adopted and fi''led ·as amendments to this Certifi
cate of Incorporation, at any ~ime and from time to time, to 
dividei and to ~ause the issti~nce of, the Preferred Stock in 
one or more series and to determine the designation of each 
series and the relative ~~tirig~ dividend, liquid~tion, arid 
other rights, preferences, and:: limitations .of the shares of 
each series, including (but wi,thout limiting the generality. 
of the foregoing) the following:· 

ries; 

(1) 

(2) 

The designation; of such series: 

The number of shares constituting such se-
.. , 
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(3) The rate and'times.at which, and the terms 
and conditions on which, dividends on shares of such 
series will be paid, and the:status of such dividends 
as cumulative or noncumulative ·and as participating or 
non-participating: 

(4) The right, if any·,,:of the holders of shares 
of such series to convert thi same into, or exchange 
the same for, shares of othet classes or series of 
stock of the Corporation and'the terms and conditions 
of such conversion or exchari~e, inclUding provisipn for 
adjustment of the conversion'price or rate in such 
events as the Board of Directors shall determine: · 

·, 

(5) The redemption priqe or prices and the time 
or times, at which, and; the ~erms and conditions on 
which, shares of such s~ries~may be redeemed: 

: 

(6) The rights of the holders of shares of such 
series upon the voluntary or' involuntary dissolution, 
liquidation or winding-up of the Corporation: 

(7) The terms or amoun~ of any sinking fund pro
vided for the purchase or re~emption of the shares of 
such seriesJ and · 1: · 

(8) The voting rights pf the holders of shares of 
such series, including wheth~r such series shall have . 
no voting rights, or multipl~, full, limited or special 
voting rights. · 

Before any dividerids shiall be paid on the Common 
,,1: !" 

Stock, Non-Voting Common Stqck .or(Class B Common Stock, 
shares of Preferred Stock of any ~eries shall be entitled to 
receive dividends at the rate, if,any, established for such 
series. Before any distribution ,is made with respect to the 
Common Stock, Non-Voting Common s:tock or Class B Common 
Stock upon dissolution, liquidation, or winding-up of the 
affairs of the Corporation, shar~s of Preferred Stock of any 
series shall be entitled to recei:ve the amount, if any, 
payable upon dissolution, liquid~tion, or winding-up of the 
affairs of the Corporation ~stablished for such series. All 
shares of any one series of Pref~rred Stock shall be alike 
in every particular except that, in the case of a series 
entitled to cumulative dividends; shares issued at different 
times may differ as to the dates :from which dividends 
thereon shall be cumulative. 



... 

PREFERRED STOCK DESIGNATED AS 
"SERIES C PREFERRED STOCK" 

1. Designation. p~e hundred fifty-one thousand seven hundred forty-nin~: (1~1,749) shares of the Preferred Stock of the Corpora~ion shall constitute a series of Preferred Stock designated as "Series C Preferred Stock" (hereinafter called the "Series C Preferred Stock")~ 

2. Dividends. In each year the holders of shares of Series C Preferred Stock shall be entitled to receive, before any dividends sha~l b.e :.paid or set aside for the Common Stock in such yea~, when and as declared by·the Board of Directors of the Corp6ratibn and (if Manufacturers Hanover Trust Company is then a lender to the Corporation) consented to by Manufacturers Hanover Trust Company, which consent shall not be unr·easonably withheld, out of funds legally available for that purpose, dividends at the rate of $1.80 per annum,. and no inore, .payable quarterly on the first days of June, September,:!; Dec.ember and March in each year (each such day being herE!inaft'er called a "Dividend Date• and each quarterly period ending with a dividend date being hereinafter called a "Dividend· Period"), commencing September 1, 1981: and such dividends upon the Series C Preferred Stock shall be cumulative (whether or not in any Dividend Period or Periods there shall'be funds of the Corporation legally available for the paym.ent of such dividends), so that, if at any time divldend~ upon the outstanding Series C Preferred Stock from May 1, 19,81 to .the end of the then current Dividend Period shall ,~ot have been paid or declared and a sum sufficient for ·the payment thereof set apart for such payment, the amount of the deficiency shall be fully paid, but without interest, or. dividends in such amount declared and a sum sufficient :.for the payment thereof set apart for such payment, ~fore,! any sum or sums shall be set aside for the redemption:of se~ies c Preferred Stbck and before any dividend shall be q~clared or paid upon or set apart for, or any other distr~bution shall be ordered or made in respect of, or any payment shall be made on account of the purchase of the Common ~stock. •common Stock •, as used herein, shall include Corporation's Voting Common Stock and Class B Common Stock.. · 

3. Rights on Li9uid'ation, Di~olution or Winding !!E.:_ In the event of any l1quipation, dissolution or winding up of the Corporation, the hol?ers of shares of Series C Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Corporation available for distribution to its stockholders, whether from capital, surplus or earnings, befd~e an~ payment shall be made to the holders of ~ny stock ran~~ng oh liquidation junior to the Series C .Preferred Stock (with· respect to rights on liquida-
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tion, dissolution or winding ~p, the Series C Preferred Stock shall rank prior to, the ~Common Stock) an amount equal to $30.00 per share. If upon :~ny liquidation, dissolution or winding up of the Corporatibn~ the assets of the Corporation available for distr ibut io~n to its stockholders shall be insufficient to pay the hold~r~ of shares of Series C Preferred Stock the full amounts ~o which they respectively shall be entitled, the holders of shares of Series c Preferred Stock and any class of ~tock ranking on liquidation on a parity with the Series C Preferred Stock shall share ratably in any distribution of assets according to the respective amounts which would b~ payable in respect of the shares held by them upon:such distribution if all amounts payable on or with respect to ~aid shares were paid in full. In the event of any liquidation, dissolution or winding up of ·the Corporation. after ,payment shall have been made to the holders of shares of Series C Preferred Stock and any class of stock ranking on liquidatio~ on a parity with the Series C Preferred Stock of the ,full ~ount to which they shall be entitled as aforesaid, the holders ~f any class or classes of stock ranking on liquidation junior to the Series C Preferred Stock shall be ent'l.tled~·, to the exclusion of the holders of shares of Seri~s C ~referred Stock, to share, according to their respeQtive ~ights and preferences, in all remaining assets of the Corporation available for distribution to its stockholders. The~~erger or consolidation of the Corporation into or· with ·another corporation, the merger or consolidation of any other ~orporation into or with the Corporation, or the sale,,trans.fer, mortgage, pledge or lease of all or substanti.lly •11 the assets of the Corporation shall not be deemed .~o be .·a liquidation, dissolution or winding up of the Corporation. · 

4. Non-voting., The .hblders of shares of Series c Preferred Stock shall notpossess any voting rights or powers. 

5. Redemption. (a) So long as any shares of Series c Preferred Stock are outstanding, the Corporation may, at the option of its.Boar~ of Directors, at any time or from time to time, redeem.'' the· ~hole or any part of such Series C Preferred Stock.·:· Any :redemption pursuant to this paragraph (a) of this Section S shall be at a redemption price equal to $30.00 per·:shar~~ plus an amount equal to the full cumulative dividends declared but not yet paid on the shares of Series C Preferred Stock being redeemed. If less than all the shares of Series q Preferred Stock at any time outstanding shall be called for:. redemption pursuant to this paragraph (~) of this Sec~ion.~~ the redemption shall be made pro !.!!.! with respect to· s:uch shares among the holders thereof. The total sum so pay~ble per share on any such redemption is herein referred tQ as the "Redemption Price", and the date of redemption.is herein referred to as the "Redemption Date". 
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(b) In addition .. :to r~demption pursuant to 

paragarph (a) of this Section 5 ,., the Corporation shall 

within four months after the end: of each fiscal year use an 

amount (to the nearest $1,000) equ~l to 25% (or, if divi

dends on the Series C Pref~tred,Stock are not then current, 

30%) of the Net Cash Flow of the Corporation for such fiscal 

year first to bring any dividends .on the Series C Preferred 

Stock which are then in arrears:current and then to redeem 

such number of shares of Ser ie's i.:c ·preferred Stock as is 

possible. As used in this;pa~a·r~ph _(b), the term "Net Cash 

Flow" for any fiscal year ·.shalll'mean the excess, if any, of 

(i) the consolidated net ihcomeTafter taxes of the Corpora

tion and its subsidiaries ·for s~ch fiscal year as determined 

from the audited financial statements of the Corporation and 

its subsidiaries plus the ::amount of depreciation deducted by 

the Corporation and its subsidi~ries in determining its 

consolidated net income for such fiscal year over (ii) the 

sum of (1) the aggregate ~·mount: of payments made by the 

Corporation and its subsidiari~s during such fiscal year on 

account of the principal bf it~. long-term indebtedness, 

which indebtedness was outstanding on May 1, 1981, and also 

on account of the princip~l of :the $7,000,000 loan to be 

made by Manufacturers Hanover Trust Company in connection 

with the repurchase by the Corporation of certain shares of 

its capital stock from Sprout Capital Group II, The Franklin 

Corporation and J. Henry Schroder Corporation and (2) the 

aggregate amount of capital expenditures made by the Cor

poration and its subsidiaties 4uring such fiscal year. Cor

poration's calculation wi:th respect to "Net Cash Flow" shall 

be delivered to Sprout Capital:Group II, The Franklin Cor

poration and J. Henry Schroder··Corporation within such four 

months after the end of each fiscal year. Any redemption 

pursuant to this paragraph (b)'of this Section 5 shall be at 

a redemption price equal to $30.00 per share, plus an amount 

equal to the full cumulat·ive d1ividends declared but not yet 

paid on the shares of Seiies,C Preferred Stock· being re

deemed. If less than all of 'the: shares of Series C Pre

ferred Stock at any time.~ut·t~nding shall be called for 

redemption pursuant to ttiis pa1ragraph (b) of this Section 5, 

.the redemption shall be made prf ~ with respect to such 

shares among the holders thereo • . 

(c) In addition to the redemption pursuant to 

paragraph (a) or paragraph (bf. of this Section 5, the Cor

poration shall redeem all of the Series C Preferred Stock at 

or prior to the closing 9f ahy.of the following transactions 

unless prior thereto th~ICorp6r~tion has received the writ

ten consent of Sprout Capital ;Gr.oup II: the merger or con

solidation of the Corporation:-with or into another corpora

tion: the sale of all or substantially all of the assets of 

the Corporation: or the public offering of any of the shares 

of the Corporation's Capital ?tock by the Corporation or by 

any shareholders holding more than 10 percent in the aggre

gate of any class of the Corporation's Capital Stock. The 
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redemption pursuant to this p~ragraph (c) of this Section 5 shall be at a redemptiori,price equal to $30.00 per share, plus an amount equal to .the f~ll cumulative dividends declared but not yet paid ~n the shares of Series C Preferred Stock being redeemed. 

(d) In addition to the redemption pursuant to paragraph (a) or paragraph (b) or paragraph (c) of this Section 5, the Corporation shall on April 30, 1988, redeem all shares of Series C Preferred Stock outstanding as of. April 30, 1988. The red~mpti~n pursuant to this paragraph (d) of this Section 5 sh~ll be. at a redemption price equal to $30.00 per share' plus an amount equal- to the full cumulative dividends declare~ but ~~ot yet paid on the shares of Series C Preferred Stock. being redeemed. 

(e) Notice of everYr redemption pursuant to this Section 5 shall be sent byfit.st-class mail, postage prepaid, to the holders of ~ecord of the shares of Series C Preferred Stock so to be redeemed at their respective ad-' dresses as the same shall appear on the books of the Cor-poration. Such notice shall Be mailed not less than 10 days in advance of the Redemption D,ate to the holders of record of shares so to be redee~ed. pn and after the Redemption Date, unless default shall be •ade by the Corporation in providing monies for the>~payme'nt of the Redemption Price, all rights of the holders of shares of Series C Preferred Stock to be redeemed· as stockholders of the Corporation, · except the right to receive ~h~ Redemption Price, shall cease and terminate. At any ~ime on or after the Redemption Date, the holders of record of· shares of Series C Prefer red Stock to be redeemed shall be :entitled to receive the Redemption Price upon actua:l del:~very to the Corporation of certificates for the sha~es t~;be redeemed, such certificates, if required by th~ Co~p6ration, to be properly stamped for transfer and ~uly ~ndorsed in blank or accompanied by proper instruments of assignment and transfer thereof duly executed in blank. Any monies deposited with the transfer agent, or other r~demption agent, for the redemption of any shares of: Series C Preferred Stock which shall not be claimed after six: years from the Rede~ption Date, shall be repaid to the .Corporation by such agent on demand, and the holder of1 any ~tich sh~res of Series C Preferred Stock shall therea~ter ~ook only to the Corporation for any payment to which such holder may be entitled. 
I (f) So long as any ~hares of Series C Preferred Stock are outstanding, the Corporation shall not create any class of its Preferred Stock with liquidation or dividend rights on a parity with or sen~or to the Series C Preferred Stock, except with the written·consent of Sprout Capital Group II. 
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6. Financial Statem~nts. The Corporation cove
nants that, so long as any of the shares of Class c Pre
ferred Stock are outstanding, ~t will deliver to each of the 
holders thereof: 

(a) as soon as practicable and in any event 
within 45 days after the end o~ ~ach quarterly period (other 
than the last quarterly p~riodJ in each, fiscal year, · , 
consolidating and consolidated:: statements of earnings, re
tained earnings and changes in:t financial position of the 
Corporation and its Subsidiari~s for the period .from the 
beginning of the current·fiscal year to the end of such 
quarterly period, and, a conso~idating and consolidated 
balance sheet of the Corporatipn and its Subsidiaries as at 
the end of such quarterly peripd, all in reasonable detail 
and certified by an authorized:· financial officer of the 
Corporation, subject to change~ resulting from year-end 
adjustments: 

(b) as soon a~ practicabl~ and in any event 
within 120 days after the· end of each fiscal year, consoli
dating and consolidated ~tatements of earnings, retained 
earnings and changes in tinanc~al position of the Corpora
tion and its Subsidiaries for ·:such year, and a consolidating 
and consolidated balance ~heei of th~ Corporation and its 
Subsidiaries as at the end of ~uch year, setting forth in 
each case in comparative form ,the corresponding figures from 
the preceding annual audit, all in reasonable detail and 
reported upon by independent public accountants of recog-

·nized standing selected by the Corporation: and 

(c) as soon as practicable, copies 6£ all such 
financial statements and reports as the Corporation shall 
send to its shareholders·and ~fall registration statements 
and all regular or periodic r~ports which it files with the 
Se.cur i ties and Exchange pommis1~ion or· any governmental body 
or agency succeeding to ~he functions of the Securities and 
Exchange Commission. 

,. 
(d) Each holder of :~hares of Series C Preferred 

Stock of the Corporation a·grees that such holder shall use 
all reasonable precautions to :maintain all of the foregoing 
financial information re,lating · to the Corporation and its 
subsidiaries in confidence and not to disclose the same to 
any third party. 
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ence. 
5. The Corpdratiori is to have perpetual exist-, 

· 6. In furtherance :and not in limitation of the powers conferred by statute, ·the· Board of Directors is expressly authorized: 

To make, altei or r~peal the By-Laws of the Cor-poration. 

To authorize and cause to be executed mortgages and liens ~pen the real .and personal property of the Corporation. 

To set apart out of any of the funds of the Corporation available for dlvi~e~ds a reserve or reserves for any proper purpose and tb abolish any such reserve in the manner in which it was cteated • 
. 1 By a majority of th• whole Board, to designate one or more Committees, each Committee to consist of one or more of the Directors of the ~orporation. The Board may desig- · nate one or more Directors as ~lternate members of any Com-· mittee, who may ieplace ~ny a~~ent or disqualified member at any meeting of the Committee·~· 1'': The By-Laws may provide that in the absence or disqualific~~ibn of a member of the Committee, the member or me~bers ~hereof present at any meeting and not disqualif led from voting, wh.ether or not he or they constitute a quorum, may:unanimously appoint another member of the Board of Directors to act at the meeting in the place of any such absent or disquali.:fied member. Any .such Committee, to the extent provid~d i~:the resolution of the Board of Directors, or in the By-L~~s of the Corporation, shall have and· may exercise all! the ·Pc>wers and authority of the Board of Directors in the'mana~ement of the·business and affairs of the Corporatiori, an~ may authorize the seal of the Corporation to be affixed to all papers which may require it: but no such Committee shall have the power or authority in reference to amending the Certificate of Incorporation, adopting an agr::eement: of merger or consolidation, recommending to the stockhold:e~.s "the sale, lease or exchange of all or substantially a~l ofi~he Corporation's property ann assets, recommending to the( stockholders a dissolution of the Corporation or a revocation of a dissolution, or amending the By-Laws of the Corporation: and, unless the resolution or By-Laws expressly so provide, no such Committee shall have the power or authority to declare a dividend or to authorize the issuance of stock. 

When and as authorize':~ by the stockholders in accordance with statute, ~o se~l, lease or excharige all or substantially all of the proper~y and assets of the Corporation, including its good will and its corporate franchises, upon such terms and conditions ~nd for such consideratiqn, 
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which may consist in whole or in. part ·of money or property 
including shares of stock in, an~/or other securities of, 
any other corporation o~ corporations, as its Board of Di
rectors shall deem expedient and 1 for the best interests of 
the Corporation. ' 

7. Whenever a compromise or arrangement is pro
posed between this Corporation apd its creditors or any 
class of them and/or between this Corporation and its stock
holders or any class of them, any court of equitable juris
diction within the State of Dela~are may, on the application 
in a. summary way of this Co,rpora~ion or of any creditor or 
stockholder thereof, or on the application of any receiver 
or receivers appointed for this Corporation under the provi
sions of Section 291 of Title 8 bf the Delaware Code or on 
the application of trustees in dissolution or of any re
ceiver or receivers appointed for ·this Corporation under the 
provisions of Section 279 of Title 8 of the Delaware Code 
order a meeting of the creditors:.or class of creditors, 
and/or of the stockholders.or cl~ss of stockholders of this 
Corporation, as the case ma.y be,. to be summoned in such 
manner as ihe said court di~ects~ If a majority in number 
representing three-fourths.in v~lue of the creditors or 
class of creditors and/or of the: stockholders or class of 
stockholders of this Corporation', as the case may be, agree 
to any compromise or arrangement!_ and to any reorganization 
of this Corporation as consequence of such compromise or 
arrangement, the said compromise: or arrangement and the said 
reorganization shall, if sanctio~ed by- the court to which 
the said application has been mape, be binding on all the 
creditors or class of creditor~,; and/or all the stotkholders 
or class of stockholders, of this Corporation, as the case 
may be, and also on this Corpora,tion. 

B. Meetings of stockhplders may be held within or 
without the State of Delaware, as the By-Laws may provide. 
The books of the Corporation may·be kept (subject to any 
provision contained in the· statu:tes) outside the State of 
Delaware at such place or places: as may be designated from 
time to time by the Board of Dir~ctors or in the By~Laws of 
the corporation. Elections of :Diirectors need not be by 
written ballot unless the By-Law's of the Corporation shall 
so provide.-

9. The Corporation re.erves the right to amend, 
alter, change or repeal any provision contained in this 
Certificate of Incorporation, in' the manner now or hereafter 
prescribed by statute, and all r1ghts conferred upon stock
holders herein are granted subje~t to this reservation. 

I 

This restated Certific.te of Incorporation was 
duly adopted by the directors of' the Corporation in accor-d-
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ance with the provisions of Section 245 of the General Cor

poration Law of the State of Dela~are. It only restates and 

integrates and does not further a~end the provisions of the 

Corporation's Certificate of Incorporation as heretofore 

amended or supplemented. There is no discrepancy between 

those provisions and the provisions of this restated Cer

tificate of Incorporation. 

IN WITNESS WHEREOF,, LCP Chemicals & Plastics, Inc. 

has caused this restated Certific.te of Incorporation to be 

signed in its corporate name by its Chairman of the Board of 

Directors and its torporate seal to be ·affixed hereto and 

attested by its Secretary this ";o~day of A~ , 1984. 

· .. , ,\ :-.' 1 c ·: 1 ( LCP . CHEMICALS & PLASTICS , INC. 

' ' 
; I 

• I 
: I 

·By 

i 

1 ATTEST: 

:f 
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I, MICHAEL HARKINS, SECRETARY: OF STATE OF. THE STATE OF 

DELAWARE.DO HEREBY CERTIFY THAT THE ABOVE AND FOREGOING IS A 

TRUE AND CORRECT COPY OF THE CERTIFICATE OF CHANGE OF 
. I 

-

LOCATION OF·REGISTERED OFFICE OF ~~HE COMPANIES REPRESENTED 

BY "THE-CORPORATION TRUST COMPANY:", AS IT APPLIES TO 

"LCP CHEMICALS & PLASTICS; INC." ~AS RECEIVED AND .FILED IN 

THIS OFFICE THE -TWENTY.::.SEVENTH DAY OF JULY, A.D. 1984, AT 

4:30 O'CLOCK P.M. 
. •.,. : •.. \. ,:·~ ':. 
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DATE: 
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CER~Ir:C.\TE OF.. cw;.z_:c:E OF ADD~SS CF"., . 

J;.tC:ISTER!:D OFFICE At..'D .CF RECISTEi'ED 1\C:CIT 4/t.,.c~.t., 
i •''··· ~-..c ........... .. 

Fl:F.SUANT To· SECTION- l34. OF,'.TITLt · 8 OF TilE. D~L:.WARE, CODE 

.Tot DEPARTMENT OF STATE 
Division of Corpor~t~ons,· 

Townsend Buildinc; 
Federal StrC!et 
Dover, Delaware 19903 

.. 

Pursuant .to the provisions of Section l34 of Title 8 of tl\e Delaware Coc!e, 

I 

the undersic;ned Aqent for serVice of process, in order to ehanqe the address of 

the reqistered .office of the ~~rpo::ations for, which it is rec;isterec! aqent, 

herebyeertifies that: 

1. The name of the aqent iaa 

2. Thi:i4d~~~"a 0 of the'' old• Z'e~isteric! ~ffice wass 
• ,. , . ,I,.-~· '\· ;. ·-·,;-.'f. .. ·- .. ·., ... ' "· , 

100 West Tenth Street 

Wilainc;ton, Delaware 19801' 
t' ~ .. . . . 

j~ ·The address to which the rec;isterec! office is to be chanqec! is& 

... 

ATTEST: 

-..., 

, Corporation Trust.Center 
... uo9:::or&n9e 'str~ilt ·' · · ... _, · · · · 

-"~·ws:lii1rlvton,'·D•1ava'i-e 19&ol<:·::-
-. 1: 

The new address will be effective on July 30, 1984. 

The names of the corporations represented ~Y aaic! ac;ent are set forth 

on the' list annexed to this certificate &De! made-a part hereof by 

reference. 

IN WITliESS WHEJU:OF-, · .. s&icl .ac;ent has:.causec! this. certifi~. 

• ~::~:-:-,~:··~~--~·.i:.~-~-... ";I l •• (.'. -, 

cate to ~e signed on ita .behalf -~Y .. its Vice--President and Assis-
. • ..• · i•, ·--:;'.t: .. ·-.· .... ' .:. :. ·., . • ·· .... 

tant .Secr~tary this" ·2~th .day of July; 1984~ 
I 

~· .... --~ .------···· 

THE CORPORATION TRUST COMP~NY 

(Na.. of Reqis~ere4 A9en~1 

/,' '..:· l 1
;, 
• . 

L 
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STATE OF DELAWARE- OIVISICN OF CCRP~RAJIONS 

CHANGE OF AUURtSS Flli~G fCR 

CORPURATION TRUST AS Cf JULY 27,1984 

UUHESTIC 

. f. . 1.; 

~1 

0177140 LCP CHEMICAL} & PLASTICS,~INC. 
~ . 
'· 

. i 

' 
' . 7 '. 

,. 

'' 

I 

_) 

,, 
" 

1?i'l~/i971 0 UE 

. } 

,,I 
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·PAGE 1· 

. 
' 

Glffict of ~tcr!htr~· of ~tate 

·I, MICHAEL HARKINS, SECRETARY. OF STATE OF THE STATE OF 

. 

. 

DELAWARE: DO .HEREBY CERTIFY ,THE ATT~CHED-· IS A TRUE AND 

• ' 
• 

, ' , . . 

• I 

CORRECT COPY OF THE CERTIFICATE OF- AMENDMENT OF 
. 

,. -··, 

LCP CHEMICALS & PLASTICS, INC. FILED IN T.HIS OFFICE ON THE 

SECOND DAY OF MARCH, A.D. 1987, AT 10 O'CLOCK A.M. 
r· 

r. 

l• 

AU HENTICATION: 2345561 
i ': 

.. 

729264043 
I 

DATE: 09/21/1989 



CERTIFICATE OF AMENDMENT pF RESTATED 

CERTIFICATE OF INCORPORATION 
OF 

· LCP CHEMICALS & PLASTICS·, INC. 

LC~ Chemicals & Plastics, ~nc., a corporation or

ganized and existing under and by vi:lt.ue of the General Cor

poration Law of the State of Delciwarf!., ·DOES HEREBY CERTIFY: 
; ·-

First: ·-That at a meeting o{the Board ·of Directors 

of LCP Chemicals & Plastics, ·Inc., • r,esolutions were duly . 

adopted sett'ing forth proposed amendments to _the Restated 
1-, 

,'>. 

Certificate of Incorporatio~ of said Corporation, declaring 

said amendments to be advisable ·and directing that the 

proposed amendments be submitted to ~he shareholders of said 
,, 
',1 

Corporation for consideration ther·eo'f. The resolutions 

setting forth the proposed amendments are as follows: 

RESOLVED, that the Restat~d Certifi
cate of Incorporation. of t~e Corporation 
be amended by adding ~hereto:a new Arti
cle 10 to read as follows: ' . 

"No director of the: Corporation 
shall be personally · liabl~ -to the Cor
poration or its stockholde~s for monetary 
damages for breach of1fiduc~ary duty as a 

• • ! . . ' . .. 

d1rector: prov1ded, :,howev~~·, ... that this 
provision shall not be deemed to elimin~ 
ate or limit the personal tliability of ~ 
director (i) for any breach of:'the direc
tor's duty of loyalty to the Corporation 
or its stockholders~ (ii) for acts or 
omissions . not in good faith. ·or which in
vol~e intentional misconduct or a knowing 
violation of law, (iii) under Section 174 
of the Delaware General C6rporation Law, 
or (iv) for any transaction from which 
the director derived an improper personal 
benefit." · · 

FURTHER RESOLVED, that the Restated 
Certificate of Incorporat~on of the Cor
poration be amended by adding thereto a 
new Article 11 to read as ,follows: 

··., . 

; 

' i 

I 



_,~ ...... -. 
,. - ''·~·-f,.~h, . 

- ___ ,•:. ..... ,, 

"Each person wh'o,'was''~b'r is made a 
party or is .threatened -·t·o·):)f!.Jmade a party 
to or is involved ,. in'"~~~a.h§~~~ •. threatened, 
pending or completed>acfl.dn,:suit or pro
ceeding, whether civil, c~iminal, admini
strative or investigative ("Proceeding"), 
by reason of the fa6t th~~ he, or a per-

·. son of whom he is the · le,ga1.-.:representa
tive, is or was • direct~r ·or officer of 
the Corporation or is or '•· was: serving at 
the request of the C~~~oration as a 
director, officer, trus.tee,· employee . or 
agent of another corpor~tion- •or- ·· of a 
partnership, joint· vent'ure, trust or 
other enterprise, · iliclud{ng · s·ervice with 
respect to employee· bene~i t plans, shall 
be indemnified and '•held parmless by the 
Corporation. to the.; fullEfst extent per-

. mit ted by_ the Dela~are qeneral· ·corpora~ 
tion Law, as the same exists or may here
after be amended (but; 'in'· the case of any. 
such amendment, only to :the extent that 
such amendment permits th~ Corporation to 
prpvide broader indemnifitation rights 
than said Law perm~tted ;;the Corporation 
to provide prior ;.to such .amendment), 
against all expens.es, tiabili ties and 
losses (including attorneys' fees, 
judgments, fines, ERISA excise taxes or 
penalties and amounts paid or to be paid 
in settlement) incurred: or suffered by 
such person in connectio~ .. therewith; pro
vided, however,. t~at · ·the Corporation 
shall indemnify any sucn person seeking 
indemnity in connection ~ith a·Proceeding 
(or part thereof) initiated by such per
son only if the Proc~eding (or part 
thereof) was authorized :by the Board of 

· ·_ Directors. of the Corporation. Th·e right 
·.- ·to'· indemnification conferred herein shall 

~e··a contract right~aftd ~ball include the 
:~~,right to be paid by the:. c?rporation ex- .. 
'·• · penses incurred in defending any such 
:.;.::~·.Proceeding in advance of i its final dispo

sition: provided, howev~r, that if the 
Delaware General Corpqration Law re
quires, the payment of such expenses 
incurred by a director. ~r officer in his 
capacity as ·a director .or officer (and 
not in any other capacity in which ser
vice was· or . is rendered· by such person 
while ~ director or officer, including, 
wit-hnnt- limitation·. service to an em-

. ··.r· 



ployee benefit plan) in ·advance of the 
final disposition of su~h Proceeding, 
shall be made only upon d~livery to the 
Corporation of an underta~ing, by or on 
benalf of such director. or officer, to 
repay all amounts so advanced if it 
should be determined ultimately that such 
director or officer fs not :.entitled to be 
indemnified under ·' this Article or 
otherwise. 

The rights conferred· on any person 
by this Article shall not be exclusive of 
any other ~:ight which su'ch person may 
have or hereafter .· acqui•re. under any 
statute, provision o~. the :c::ertificate .of. 
Incorporation, by-laws, agree~ent, .vote 
of stockholders or disinterested dl.rec-
tors, or otherwise. 

The Corporation may maintain insur
ance, at its expense, to protect itself 
and any such directo::r or pffice·r of the· 
Corporation or another cor~oration, part
nership, joint. venture, trust or other 
enterprise against any such expense, lia
bility or loss, whether or not the Cor
poration ·would have the power to indem
nify such person against such expense, 
liability or loss. under. ther D.elaware Gen-
.eral Corporation La~.~ · 

FURTHER RESOLVED, 
proposed amendmen'ts be 
stockholders for their 
quired by law. 

,, 

that the above 
submitted to the 
approval as re-

FURTHER RESOLVED, that: upon approval · 
of the above propose~ ameridments by the 
stockholders of the Corporation, the 
proper officers of this Corporation be 
and they are. hereby authoriz_ed and 
directed to fi-le the nece·ssary Certifi
cate effecting said Amend~ents with the 
Secretary of State o~ the: State of Del
aware and to cause a copy· thereof, cer
tified by said Secretary o~ State, to be 
recorded with the Recorder of Deeds of 
New Castle County, Delaware, and also to 
file the necessary docum,nts, · if any, 
concerning said Amendments with tl_le ap- . 
propriate filing officers. ''in all juris-· 
dictions where the Corpora~ion has here- --· 
tofore qualified to do business as a 

·' ' 
L 
I. 



., 

·-~ .. 
~::... _•;J ~:· 

. .,·:; · ... :. 

1·. 

SECOND: In lieu of .a:: me.~ting and vote of stock-
·.;t·· 

..• , .. , .. ; 
.,_.I 

holders, stockholders owning-·no~~~~ess:· than a majority of the 
. . - ··~~-- . ~ - ·-~" . ' '. 

• '"~-'; • : j 

outstanding capital stock entiti~d,; to vote have given 

written consent to· said Amendments in accordance with the ' 

. provisions of Section 228 of t~e Gen~ral Cqrporati~n Law of 
! ', .•·• 

the State of Delaware, and written noti~e of the adoption of 

-the Amendment has been given a~ pr!Jvided. in Section 228 of 

the General Corporation Law of the: State of Delaware to 

every stockholder entitled to such notice: 

THIRD: That said ameridments were duly adopted in 

accordance with the· provisions ~f Se~'tion 242 of the General 

Corporation Law of the State of· Delaware. 

FOURTH: That the capital· of said Corporation shall 
. ' ' 1' ~ ' 

reduced by reason of said amex:dments. 

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc. 

caused its corporate seal to be hereunto affixed and 

this Certificate to be signed by its Chairman of the Board, 

and. at tested . by its .. Secretary, this' . )t.f'f{\ day of February, 

ATTEST: 

~&v.;y ecretary . 

[SEAL] 

, .. 
LCP ~ICALS ' PLASTICS, INC. 

-~ 
By : : • ~ • • .:ap./1 

. c.~Jr., 
Chairman of the :Boar.d 

'· 
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1, MICHAEL HARKINS;,SECR~TARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY·CERT1FY rH~ ATTACHED IS A TRUE AND CORRECT 
.I' 

.I; 

COPY OF THE CERTIFICATE 1bF AMENPMENT OF LCP CHEMICALS & PLASTICS, 

. 
INC. FILED IN THIS OFFICE ON ;THE FI'FTH DAY OF JANUARY,. A.D. 1988, 

AT 1 0· 0 'CLOCK .A.M. 

'I I !';t I . I 

I I I ,( I 

.'I 

,·: 

I'"' 

:2345564 

729264044 
DATE: 09/21/1989 

'·' 
·I 

.. >/.. 

.. 
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CERTIFICATE ~F AMENDMENT OF 

RESTATED CERTIFICATE OF .• I•NCORPORATION OF 

LCP CHEMICALS & PLASTICS, INC. 

i/);rr 

LCP Chemicals & Plastics·, Inc.,. a corporation organized 

and existing under and by virtue :of the General Corporation 

Law of the State of Delaware, does h~reby certify: 

FIRST: That at a meeting of the Board of Directors 

of LCP Chemicals & Plastics, Inc., r~solutions were duly adopted 

setting forth a proposed Amendment :·to the Restated Certificate 

of Incorporation -of said <;:orpor.a tion, declaring the said 
' :ll. 

r: 

Amendment to be advisable and directing- that the proposed 

Amendment be submitted to the shareholders of said Corporation 

for consideration thereof. The ' resolutions setting forth 

the proposed Amendment are as ·• follo~s·: 

RESOLVED, that the Restated Certificate 

Incorporation of the Corporation be amended 

changing the. Article , numbe.red "1", so that, 

amended, said Article shall read as follows: 
I· . . ., 

of 
by 
as 

•The name of the Corpo,ration is HANLIN GROUP, 

INC. •. 

FURTHER RESOLVED, th~t the above proposed 

Amendment be submitted to· the stockholders_ for 

their approval as required by law. 
I 

FURTHER RESOLVEDr that upon approval of the 

above proposed Amendment by the stockholders of 

the Corporation, the proper officers of this 

Corporation be and they are hereby authorized 

and directed to file the necessary Certificate 

effecting said Amend~ent ,,with . the Secretary of 

State of the State ;~f ·D•laware and to c•use a 

copy thereof, certified by ·~aid Secretary of State, 

to be recorded with the Recorder of Deeds of · New 

Castle County, Delaware, and also to file the 

necessary documents if any, concerning said 



' 

Amendment with the appropriate filing officers 

in all jurisdictions where the Corporation has 

heretofore qualified to do business as a foreign 

corporation. 

SECOND: In lieu of a meetin,g and vote of stoc~holders, 

stockholders owning not less than a· majority of the outstanding 
, . 

. . ' 

capital stock entitled to vote ~ave given written consent 

to said Amendment in accordance with the provisions of Section 

I 

228 of the General Corporat~on Law ·of the State of Delaware, 

and written notice· of the ad'optio.n of the Amendment has been 

given as provided in Sectio~ 228;. of the General Corporation 

Law of the State of Delaware tQ every stockholder entitled 

to such notice. 

THIRD: That said· Amendment was duly adopted in accordance 

with the provisions of Section 242 of the General Corporation 

Law of the State of Delaware. 

FOURTH: That the capital of said Corporation shall 

not be reduced by reason of the sa:id Amendment. 

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc. has 

caused its corporate seal to ·be hereunto affixed and this 

Certificate to be signed ·by it's Chairman of the Board and 

attested by its Secretary, this ~ day of December , l98l. 

LCP 'CHEMICALS & PLASTICS, INC. 

By: ~~Uhk CA.an5an, Jr. 
Chairman of the Board 
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Hal\lin ~.~ouP._F Inc. 1 · ~---C:~~~-~ration ~:!~~,~zec! and e~iat~n~ _ uftl!er and by vir~ue c~ the Genera~ ,Corporation t•w of the . State 
:: ·' . 

. .'''o:'.··:.·:;!;· ... ot Delaware · C the •corporation·•) ·, 'doe• hereby eert.i:y •· 
. PIRS~• Tha~ the Bo~:c! o~·;<~~~·c:~~r~:··: ~; ·>the. ,C~;p-or·a~i~~--

at a meeting helc! on October :3, 

a~endmerit to the aeatated C~%ti!+,·~~~~ of I~_corperation __ of t~l!~ _. cozoporaeiona 

RUOLVBD, that ( IUb~ect(t,o aha~_ebf)1_4er a~prov• . · ,._., al a• .r.qui~~c! by law) . t~fi' ':Re•t&t•4:~~:~_e.r·t:if1-ca:~:e·'·~ ___ · · _- ... ,. .. r-ot Ineorporation .ol -the. c;.orpozoat£,on 1:).• .:.amende4~- · ..... · by delatin9 Article ~- i therefroza an·cs. · aubat~:;~t;in9 · · _ ~ -~'"···· 1ft liau th•~eo! · & new __ ~~ic:l•. 4 to,.,ttllu1 . 121·_ it_ a. ' ~· ··--' · entirety •• aet !orth .in lkhib.it A hereto. ·- -·~_,,, . 1:•. . . . ..... ,.............. • f • • • -:~ • ..-~ • • .;,c'\,;t.....,..' .. . . . ~- ... _·'(" POa'.r&l:ll DIOLVD,,: _-:--tha:t;,., ... I~9A., __ AM~_M~~t ie' adviaabla ancl that the ••• ·be-•W.itta4 to the -·>:,---ahareholcler• !o~ · 1:beizo c:o:paent aa zoequ!red-- .--by-.. -.. ·-.--.:~-:-law. ...-........ ._,_---_· ... _ ... : -. : ... _, _____ ·.: raana IIIOLUD# I' tba~.- the . pr~P.r -_ o:f'1C:ei-e ..... _,; . o! thia COI1NIZO&eioa, if \the · nac:•·•••~Y _nWDber , of •hanboldart appz:oya _ •• r=-~equirecl . ~Y l&l' i -be, __ --~-- .· -·; __ , and _ ~Jl•J' . be&'eby : .. •~••-·- au;.b~~iled &Del-- _ dir_t!tetecl _ .. _ .. - -to fila- --·tlte •n•aal'y,, Cer~i!icate · o~ . AlieftcSment ; eetectiA9 -- aailll Aaaftdaent vith the Searetary of . 8tate ot Delawaa:e aacS to· :cau1e a . C09Y ...... ther.ecf _ eeftif1e4 by •aiel lecntacy --c;.t -State -.o_ .. b•-- rec:oJ:dacl-in the cf!ic:e ot. -the llecord.•i" .. of Hew C:a•tle coun~r-• -, Delaware, and a lao to ·-:~1• t~• ·neeeeaary ~cuaent·a, . -Lf aay, . conoerninq ·: ••14 1 • Aaendmenc _ v1~h -~b• appropriate =, ti1ift9 office~• I· in all ju~ladi~iona where the CorporatioD ha•: here~ofor• qualified to do buainell &a • forei9D corporation. 
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·Amendment in. ~cecr~-~c:a ... w~t:h. -~·- .. p~o~·:iai~~i:·~~:~~ '·section· -~f~of the. C•ner~-1-. c:·orpor~tio~:·:,-ziw .··;·~'i::·~~-- -s~~~~:': ~-~~--~~,:~-la~ate, and_ 
writ1!en. no~ice of the- •c!bp~icft.-,dt:.·~~~. Amen.dment.:-hae been qiven. . .·. 

. - ~ -
.·.' ·-·.· .- ·.-._!.. a.a p~ovidec! in sec~iQn 228 .. of .. ~b•<·~~_.neral -c~rp;~i~iC)~. L~tl:-o(, .. C•" the Stat:e of Delaware ··t;··.-~~~-ryT ~-~o;khold•~- --~ntitled . to.· IUCh. 

.. ' ·-•·· .. r)Ctic•. 
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4. 'l'he total nWDber o~. sh&tt•• \itt\ich the C:OI'POration · shall havaauthczoity to iaeua ~~· (a) aix million (t,OOO,OOO) shares ot c:ouon stock w~tb ·no,'. par value pal' 1tulzoa ... ( 11C:oaon Stcek"), (b) threa h\.U\c!r.,ct &net;~ f.i~ty (350) . aha~•• ot Claaa A caucn s~ock .. with. no ·.par .:~alua:;:.! pe~ ahara t.•cl&ll• A :couon stock") anc1 (c) one ail lion. (.1, oo,o, 00_0) 1lluaa ot Pratenacl Staele ·v·itb. a par value of ten c•nta :.( S .10 ). per abazta .(•Pt-atarrecl Stoc:k'!J • The c:oacn stock and the Claaa '. A Common Steele ·ahal-l h•~•inatter be reter1:'e4 to col·lectivaly •• i •co&"poration coaon atock. • ........ ,,, ' 
' 

-~· .. . Shar•• of tha-aUthc:Jrized capital aCoc:Jc aay be isa'Qecl t:-oa time to time toZ' such conjidaJL"atic:Jn,- n.ot lela than the pal" value ~ezoeot in the eaae of •~.oak with pal:' .-vatu•, •• may be . determined troa ~1•• to time bY: t.h• Bo&Z'CI of Diraotor•.• ... _ · .. ... ·.• ' \:• . · .. · -·- . "<· · .. ·.~· .... •' 
o~a'J:viae 

c entitle th• ho~~•r• 
-----

·F 
... ,. When aftd •• · cU.vidan4• &l'a 4eolarecl thenon, vh•ther .. p4yable tn·c:a•b, in PI'Opel'tJ.ee '.or in aecuzoL~1•• of,·tha ..... :· .·<. ccrporation;·-th• holden ·at ah~•· of Cla••-"A-~Co.on 8tock,:i1ia11 be •nti~led 'to ·-:recaiva •Will 41Ytdlftiii v~ ~Jdera vou14 .. M»e bawn •ntt\1••-ir ttaraaarwa d·c:la•IX tOBOfta£ocJc bacl at the tt•• ··•uell· ·cnvtaamta ••~• •. ••~•reel bUft t!11l, c;Oft!e_~?ct::~to ··-•1-l•r•• of coaon ltoak ~ .. •hal~. ~· en~ltl-.« ii ·~l'• ·.....P rly . in sue . · · v · ho·lcSeni:'.Of. C:oaoa ljocle~ excap thafi-... ~.~F: t!ivie!el\41 an.~4~iiii Vblbli··ar~;·:p&yabli In eaar••·of -couon .... stoc:k or C:lad~-:;A. coaon s~ock, the l\o14•~• of snaraa or· :ColiaQA .:.: .. s'ock •ball M .:entitlec& to. ~.Ceive diviclena payable only:J.n . •hal"ea of Caaoft ... ~oc:Jc _,..'rllolc.ten of •bar•• of Claaa A Coaon. StocJc aha11'1je''ut1Utd to ~•ceive;cl1v.1danda pay&~».l• in .ah&l'•• -ot cla•• A eoaao1f ltoak tn' auab 11\Uibel' ot ah&zo•• of Cl••• A couon ·stock thae "·an cotw.ert~l•, into \that nuab•~ of •h•r•• of. couon stooJc whicb tba hotdez.t• ot .• harea ·or C1a•• A Coaon-tcoCJt vo~ld )lave bean ai\citlecl to if ib• abar•• of Cla•• A--·coaon at:oaJC hacl at the '1•• a\lcb cUYiclancla .;VeJ:~ !:c:teo1a~e4 HM f\l1ly ~1\Ya~at! into •b•r•• of ec.aon stock. ,. 
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Subjee1:: to anct upon ec•plianca with the .p~ovisions ot 
this Article 4 ,_ aac:h recar_~ol(lar;: o.f C:la ccJc exi:e~t : 
as hereinafta~ prov-f icl·--sna• · a;>an t:le a from 
time to·-tima to conver • a • ~~.~-- .--- a•on .. ,oc . ala ..... 
By sucfi ndldlr B!!FE!ij nQQif' ot cl~ly_· &\&thorS.&ad, validly -.-···----· -• 
isauec!, fully- SSI1'i!1ln~:-nona~•••••~:1.~ .. sftarea of o Stoc:)( equal 
to the · · a -·.; - \IC ana a . - _-
na nat'tar cletined)"-·on theii dataY;o:f- aucl\ c:cnvez- o 1acl .b 
tna a re ata n\UD.t:le~ -

11 , , s a c 
• s ar na tar atina4) ahatta·~~_:_~~~~~~~~~W2Q;_ 

on the dat:.a ot such eonvara'io"£ ~X.C~P~-:t at ·the Pn an a 
fi\S\It'afica company of' AMI'lca c f~diltntial.•l _(but nat inclucUnq 
any of it:s tranatereae)- shall notL~~~·anci~la4 to convert ita _ . 
.share• ot C:laaa A eomaon_ Steck in,1;~c,tharaa of coaon ·Steck cthar .. 
than _upon of the ettectivan•.•• of: any ~•CJ1•trat1on und•~ _the · _· 

--- --~ ·· -·Secut"it1•• -Act of 103,, •• then 1n· a_ttec1:, o~ any auccea•ozo 
,, ·: -·---tedaral atatuta then in torea, in, which aucb aha~•• of .eoucn 

· stock are ineludecl. 'I'he tm "h11Y Dilutacs outatan41nq" ahall. 
mean, vhaft uaecl vith l'aterenca to~: Corpoz-ation Co•on Steele a~ any 
tia• aa of which tha nuabe:r: of ahaa::e• the&-aot 1• to JM . . - - . 
determined, that tba nu.be~ .of auets share a or corpuoation common · 
Stoc:JC outatanclint ahall .. be deaae4:\ta,-~~al (A)_~· aua ot, "ithoutt· 
duplic:aticn, C 1) al;_·aharea of au~_.t&ndinq CocposoatiOl\ .. eoaacn -
stock, (ii) all abal'aa ot cozopora~io~coaon Stock iaauula in 
reapect ot all outat:ancU.nq option~,, or c:onval"tU,1a · SeCNk'it.1aa (aa , 
.such tan&• are hereinafter defined)_ .of the Corporation aftd auc:h · . 

. Options ars4 convertible sec:u~itiea.::·!~ll be t~eated •• .fully . 
~onverted cr ~el'ci•ect i~~o, ... aba~:~f e~on Stock) z:oaqarcllaaa,·· 
1n eac:h ~•••• of any ••e~i•• pric.Ja ·ea&"aat ~zo, .Vbaeha-r auc:h:·ri;ht 
is pt-eaently ~!(-rc:is~l·, (Ji!'i) ~ .: 1\Uber or- ahu•• ot '-- ' . ' . .· . 
eorporaticn · coaon St.OoJc eq'l&~yalen~···to · tha p.a~iaipat1nq int.•~••t ·· 

_ in the equ1 ty value ~ eamii\GI potential of t.ha eo:pozoation 
... __ ·.· ... • Ul\c:Sel' all outa~ancU.NJ Paniaipat1ni aac:Uitiea .(aa auab tara 1• 

c.~·._,_:--:.- _hereinafter cSefiftecl) ·Of_ the' ,eozopor.t.ion, (iY) all CantinCJeftt 
_ Share• (aa auab tar.a 1• ba&"ainaftee defined) of corporatioft 
- common · s~oclc aDd auru of c:o"_oz:oat'ion: coaon ltoc:k. iaauablt 
pur•~ant to tiailu cont~-aC:tual ota~J.qatioM of tu eozoporat1on, 
arscl (v) all aaana of Cozpcn:ation_~Cnlaon Stock iaauul.a-in- ·- •. 
raapae1: ot all o-..~ o.&Ut:&ftdinCJ ~ity .leC\lZ'itiea, iD eaeh caae· 
whetha~ dilutlve ott ~1-cli.lutive, !"l"avic!aCS, that tha - - - - -
calc:ulationa pu&-I\IU\t-to.tb1a,a1aua41 (A)·aha11 axoluda-al\a~•• of 
corporation _ coacm StocJc 1aauabla .. \lpoil-,-canvenion of t.h• C:la•• A· 
eoaaon stock tha• i• outatandinCJ o~ -that. 1• iaa\l&ble upon -
axarciae oc the vanaftt of the C:az:op~&-a~ion tb.a11 va• ol"i.fiM11Y , 
iaau•4 to Mi4lafttio Ha~i.enal lank on o~ a~ut. COt~~-•' lilt and 
that va• 1nitia11y •••RLaable tol' a1 ahara• of Claa• A co..On 
Stock (th• "M14lantic Wane~•) (~e nu.J:aaJ: of abara• of · 
carpora~ion eo .. on stoek ~••ultinq ~J:oa tb• ealGUl&tion purau~t 
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. . :. 
to thi• clause CA) beinq ~•r•tri.f~• "Clauae A Amount"), plu~ · . . (8) the number obtained by 1\ab~_;a.!=tin; (1) ·the' 'q\lotien~ obtaineci by divicHnq · (x) tl!-e __ C:laus~r-A. ~o~~· by (y) t!\'• nu=•r obta1'nia··b•t· subtract inq ( i) tlla'· nU8•:: on• .

1
!-'inu• (it·) the Total . ccrwera1cn · Parc:entaqe (expr••••d in 4:lacima•1 -ton) 11inu• · (2) the Clauea ·A Amo~n~ •. · "Total eonvers1o~·' Pa,~:·ntacr•" . equals ~n• p~o(iuct . ·. , obt:ai~ec:l bf .mul.t,iplyinc;··~~~. A4,:uated c:onvet"sion Perc:entaqe timea t.ha sum ot the number oc· o\a~·~~dil'lq·· .1tlar•• ot C:la•• · A common · · . · Stoc:Jc ancl tha nWIDer of sh1a~•• .of. Clasa A Coaaon · Stoc~ ·tor. which the Mic:Uantic: Warrant ia ~_)ce·r~i~~ble •. ··-%!-·-:any. ••curity rete~red ·.,: . to_· in c:ataqozoiu?~·>{-~:) ~~~hrougn· (·v,) .';:uove·,;' falla':,in~o" ao~• than"'one~,, · such Q&teqory~ ·tha::nwab•r"·;pt · ah~~··a::·o·t eo~oratian common stock " in respect o~ such secu~it,y to ~· ;.inc:luc!ad in the det•ain•tion . ot Fully Dilutact Outs~ancU:·J;'CJ ·~•.l~;'l=e;·qiven ettact. 1n no lllore. :' t~an ona auc:h cataCJo~. x:e· ':h•~ili_iiihar•• · ot a cla••··o·i"' sel'i••-- ot··'~ . corporation C:oll\mOn Stoclc •.~alli 11»;~ · ·_conve"U.le into •ora ~an. ona sha~a.- of anothezo .claaa ~r ~•ri••: of eozoporation Common Steele .. · .. (vhetnar sue!\- ana~•• are· ·c.~nvan'ib,l• · inCli v1cSua1'1Y · 011 in 1mita at: ·. more 1:!\an.· one ·ahan) ,. the datenlnit1on:·-ot··ru1ly. tU.lu~•ct ··- · · 0Utlt&nclin4-aba11 be matte·· -y ·-~~.ift9'the··c:onvei'a-ioll 0~ a11'SUCh lhar••. · :. ·· · · · . ' ~ • . .. • ' . :. ·;.... ' ~- . . ' 

. '·' ''· ··4 '~ •• • .... 

. . :~!1':· ... ·., .. ,.,_~, .. ;.:· .. ~".~.:-r~·.·c···~· .. : ~··· +• •· :~--·· ~... ·.~ ...... "·.-~·+~~-·· -z·~·"""">-'·'~G·' The~ .. nn -"con~inqant(IU~:.-a 11 sba'tluu auoh ahazoea''bf"'. ,capital stoclc of ~· cc~orai:ioll~', aa ue isauable pur•uant to· ·· opt.iona, ec:tnvertitllf s.·~~~~~·•·:!~dat.lnCJ •fll'e.a.n~~-·-o~ plan•~ upon tne oc:currence of ·a , R~1.\~! :H•vanfi.m o~ vi t.h ~t\a l~paa of t 1 .. · ~~-? ., with raspecc to ~· .COI'POZ"4Cion,u inalucSin;, .without:· liait.a~i-~a; ·. tha ••xiawl· ·n1Jd•r:·~o!'oarea or·:eorpon1:'1on· coao;{·ltbcrJc;, 1aa'ua~1e und•zo the· COf'POb~lOI\1 i:.:;1tlt'~-·stoak:•AVUd Plan;:-:. ·'fU'i~~tez.;;li·Coi\VIi'r!~- .· tibl• SeCUH.,1ei•'·"llba11'U:&ft evl!inca8 of indebtednaae; ·ea~ea of . · •toc:k or oehazo .. 0\&iilti•• \thJ.c:ll. ''"• cliJ:a~lY. azt indirectly . · conveJ:'t:ib1e into ~~ exehaftf.Ula1~ .with OZ' vl~out pay.&nt of ·. _. additional aona.idal'atlon .Lftrc:&ab{~o~ .pl'opi~y, !"ot. a&a~•• of;c'.:';,,(·_;,,;;;: ·-· Co oration CttWMri':''IUCJt'"'.l'thl~\ltiiU4iate1 . OZ' 'u"on' the:"OCC\ar~ ' ::1~I:::a~~~~~~u~:=!t i!:~~-:r!~ riti•• ot -. CU'poa:aelon. ;'.'i, The· ~em .•Pan1cipa1:1nq lac:1U'itS.ae... · ahal1 •••n •~1t1 .. 01: ao~t&-a:~ual ob119&~1ona of the c:orpo~~·. tion, inelwliNJ, vithau• 1~1tat:~on;· a~ock app~aaia~ion · ri9bt• · ancS warrant app&-eaiation ~~fht~., j::,vhiFh,, e_ntitl.·e c• ·b.olde1: OE' b•netic:iary ~·~•of to aba~• ln the· aqulty valua or •arninq• poten~ial of.the Corpo~at1~~' ~b~tbe~ tha aha~•· o! aucb va1ua or potantial ia aa aczraed upoal!!~e 1or 1• 4ete~J.ned 1»f aa aotual. · · tz:o&ft•acrti.Oft, Aft appcaiaal. or 8 ·,,f.,nNl& t&k1J'Lfl &C:COUft~ Of net . vo~h, caab flov, revenuea,;]'. -mi·nt• ozo aoaa oeba&- llalanae ahaat or inccaa a~at .. •n~ o&" caab····,.tlov . .t.•eaaure, ozo uy couination of •ny of the fozoa.,oinq, 1&-&"e•IJ~cti~a ·or ~het~•• auab holclezo haa the 
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; ' riqht to exchanqe such ~;~cu~i~i~• or: contl:'aetual obliqaticna tor 
Common stock. For ~he p~rpos~a.ot ~he immediately p~ececin9 
detiniticft, :Partic:ipati~~ se.Cf:\z-~~iea· ahall not include ( 1) •ny 
options or (ii) c::ash bon\&••• pai4 to ctficara anct employeea of 
the corporation ancS it• :S~a.14iariaa in a manner coneiatan~ w1th 
past practices . ot the eor,pora~~1,o,n a~cl ita S\lba1cU.ar1es, J2l:'avic!ec1 . 
however, that 10 lonq aa.i!afty •n•l'•• ot the Corporation's 10' ' 
cumulative Redeamable Pr4tal', •. stocJc of t!le eorpora1:1on are out~tantjinq, I,UC::b bonuaa .. aha.~·~ _not 'IXOald the aum· o~ (A) lOt ot the tirst S!I,OOOiOOO ot EBI':·., ((~a., auc:h tara 1a herainattar datinecS), plu• (B) 1t·-~t;.the.a,;.concl ss,ooo,ooo ot. EBX'l', ._plua (C) 
4t Cit all EBI'l' in axca••·!;of th~ aaaoft4 $S,ooo,ooo ct EBX't'. ·'l'ne 
tam .,EBI'r" shall mean, f:,or ~ny · C1aca1 yaa:' ot tha: corpora~ion, . 

. · (1) tl\a •um ct the aaaount• to,z:oi.r1a\lc.b "~1ac:al· ~·•r of (A) · · eonaoliclatad Net Incoma; :!\!(B) :e~naol.idated J.nt•~••t axpanae and. 
(C:) federal, atata, lcoal;i •n• ~c~ai;n .iftccae eaxea minu• ( 1i) c;aina (o~ plua lo••••) ~zrpa •••,•~ ••lea, .,aalc:ulatact in acecrianee 

wit:n qana:-ally accal)tet1 a~C0\¥\~1~9 pzo1ncipl•• fo~ auch- fiacal year. Tha tan "Con•olic!,•t!ed lf~t ·:tfteo••" •ball _mean, ·tor any tiacal yeaz- of the C:orpo~•tion,:- the ~·~ eamin;• (Ot' ~osa) .at'tazo · 
tax•• c~ 1:he.corporat1on anc:l i~ •,m•icliat"ia•· on a oonsolidatad 
12aaia tor auchtiilcal year taken •• a ainql.e acoountinCJ periCKS 

· c!eterm~nad in· contormity '!'ita; 9eneJ:&ll:t. accaptacl accountinq ·• principle•. · ''.: . ·:. · · • . 

~ ~~. . ' l ; ' : ' • ' . 
. • . ' . - ' . 

· '1'ha Mjustecl convaraJ!on· P,az-eant•cr• ahall initially equal one tenth of one -peZ:cant.\:i · Thet:eat~e&", atf•cttve upon each 
occurrence ot aft ICI\\i~y ~••pt;~ol\ 'c•• auch ~•n ia hereinat~•'" detined) the· new Adjua~acl.\~onv•~•1on Parc:antav•· &hall equal the · quotiant (exp~•••ecl •• • p;~~~~aqa I'Oun4e4 to. the n•areae one thouaandth of on• percant);; obt.a~necl by llliv141nq ·(A) a~ amount . 
equal to the l\Wibez- of aha:ttu of eoa'on . stock 1aaue1• · upon · corwa:sion of ona ahara oti·, Cla•~ A CO*on ltook immediately prior to auc:h !qui~! Recle•ption ;~ ( .. l)i an aaount equal to . the to~al number of rul y DiluUd. .~~•ta.~in9 aha2:a• of corporation Comaon · 
stock immed1ata1I atte~ •uCb E~iti Ked .. ption. The te~ "Equity 

· Reclalllption .. llbal ... ft an~li recl~pt on, pu~chaae, c:ancallation Ol' 
other aequiait1oa, cli~ac=-ly o&" ~n41ne.tlf, tty the CO&'pOI'&tion or 
any of· ita aubaidiariaa, ~.f ·eo~o~aticm eoaon stock,_ Qpt~on•, · 
continqent SbU••• Conva~.JJila:·••wl'itiaa. or Putioipatl.nq securttie• ozo any oca~: efl':'1ty ••~itiaa of the eo~orat.ion ·. 
othat- than Pnfen-ecl ltoc:Jt'~ . ·. · ,j:: · , , · . · · . · . · . . So.lonv •• 'any ··Kazoea ,l:of,''claa• .A CODOn Stock 1• out• atancU.nq th• C!OJ:"Poratioft 81,\al.l·: n~~; i•aua ~y votinq aecuzrit:iaa 
oeha~ ~an <:ouon stocle ~ 10' ~cwaulativa .. h4eaaab1• ftafeJ:"t'ad · 
Stock. 
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_ Each eonveJ:Osion ot~•haree ot Claaa .A comacn stock into common Steele shall ba aftec:t•~·Dy tha·•urrers.dar at the eart1~i .. eate er c:e%1:it1c:a'tea r•l'raaantln9·. sl'\araa ot Cl••• A eomaon ·stock ' to ba converted at tha princ:~p•l. ott1o-.- of ~he ec&-porat1on Cor · . such cthar oftica cc- a;~ncy ~' · .tha Corporation aa the c:o~o:-ation may claaignata by notica:,, .. il'_l -~~itin; to the .bold•~ ozo no14era of Claaa A common st:.oc:k) •t: any:J:iila dUJ.'iftfJ it• u•ual..buain••• . hours, 'toqat:her with 1n'itte~:"o1:ic:a· by th• ftolt!ar ct auc:h Cl.asa A couon stock, statint ~at su.ch· holdat' c!aaf.raa to convert: the . share•, or a •tatecl nWiber_of 'th•aharaa, of •uch elaaa" coaon stock ~•pre•enta4 ~Y •ueb ca~ificate or certif1catea irs.to eommon Stock which notice ahall alao ata'• ~he nama o~ naaea (with aclc:Srasaea) and denoainationa in which -the ~•rtiticate orc:e~iti• eat•• tor auch eommon Stock ahall be iaaue4 and aha11 1nciu4a ina~~e~ion• for delivery thereof. Promptly &!~•~ such aurrencSer -an~~tha receipt of auch ~1tten no~ie•, ~he co~oration shall · 1aaue &net del.1v•r in aecorc1anca with •uch ina~nctiona the c:a~titicate o~ · certificate• tor the co=aon Stoct 1••uab1a upon such·. eeftvez:oaion. such c:onv•r•ioft ahal1 ~· deemed to have b•en .. attactacl •• ot the close ot tn~ail'la•• on the data on which su=h cartificat• or cart1ficataa s)lall have !Men aurancSared anc:S aucn no1:1~a shall have ~aen rec:eiv•d and &t: SUO!l tilae "~e r1;hta Of t.ha holder ot such Cla••~.A co.on Stock (or •pec.t.tied portion· thereof) as I\1Ch holc!U llh•ll. lce.aaa and the paraon or l)azoaona in whoaa name o~ naa•• the cartit1oata o~ c•rtificat•• tor ahares.of Common Stock are to be i~auea l:U,pOt\ au¢' eonv•~llio~~;.:JIIh•ll be · · d••m•c:l to have. beacnae ··. =• bolde~: .ozo bo14eca of. J:ecord .·of· the. _ •hare• o: aucb ~o.aon stoat repraaente4 the~ebf• 
. tf tha cozopozoatian ~hall -in any ann•~ aubdivicia C)l'c.:._, eouina tbe ouut.am~lnv ahazoea,.· ot the c:aao&\ st:ocJc o~ -Cl••• .A ·· · c:ouon st:ocJc, ·th• outae~in9:8haztea ot the ·oth•c .Ql••••• shall bo proportionately •UcU.vicled .o~. collbi:na4.... ; , . · · . . -·_:.--:iJIUu.ot Claaa. A COlaaoft Stock whiCh ·azoa :r:'IPuchA8ed,· rec!eamaa--a-z.··eenv.n• iDto abaZ.ea of c:oaon s~oc:k aa prov14a4 ho~ain. ·~~~::-•·· be reissued. _ .· .. ~·~~~~-,·t.~~J~~:t~---' _ _. 1,: ... ' 

• . . -- ·. · fti:-coi'PO~&t:ian will :.at: a11 tiaa•, &-eaerve and keep · availabl•'~ out. of ·ita authozoizeel · ~\lt unia•ued ahana o.e eoaon Steele o~_:,:t:t-a•··t~euuy ahal'ea, ao1ely ~o~ t.ht_,pw:p~a~ __ af iaaue -upon the convuaiaa ot the C:laae A co•on Stoclc ••·" pJ:oviclecl in thia ~iole 4, aueb nuabec ot aba~•• of comaon l~ock •• aball then be 1aeuu1e upon the eonv~,aion oc t:he then ou~'atandint 11\ar•• of Claa• A c:oaan •tooJc.,: The Cozpo~atioa eov•nan~• all ahara• ot co .. on stock Wb1cb aba11 be ea ieeuabl• ehall, vhaa iaauad, be duly and valicU~y 1•au8Cl, tullY paid and nonaaaaaaabla and t~•• tro• all uxea, ~1•n• iand chal'9••• ft• CoJ'POI:'a~ion. will 
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take all SUCh aetion::jj·~,ay :b., necea·aary· to':a•aura ·"hat. all. aucn 
ahar--• of commen Stoc.t may b.~ J;~o. i•auad without viclat1on ot any 
applic:ab~e law or requl~~1on, ~~ .. l'ly ~equ.iramanta ot any d._cl\\estic: 
at.oclc excaanc;e upon 111h1.c:h shaz:o.••· ot common Steck may ba l·1sted. o~ 
ot tb.e National· Asacc1at·~on ct .. s•curiti•• Oeale1:'a, xnc. . ·. . _It any al'lar~a ~t eeJao~;steclc .. r.~ir~ .to ·.,. re••~•d tor purposes of c:onversiql'l ot 1~he Cla.•• A c:oaon Stoc:.t h•reundet" 

· ~•cru1ra req1atrat1on -or ~pprov,,l. of any. qovernm•ntal authority ·· · 
under any tedaral o~ sta~e lawr, (oUel' than any regist~ation under. 
the Seouritita Ac~ ot 19~',3, aa\1 than· ·in ettac~, or any au.cC:eaaozo . -· 
tadc:oal atatuta then in t.!':lt'C._, 110Z' any •tat• ••curitiea lav, ' · 
raqt.~ired by l'eaaon o~ any,; tr•nstezo involvecl in 1uch eonveraion), 

· .. or 1iatinq on ~ftY dom••~~~ ••c¥:ritiea exc:ha.nq•, betot'e· such . . . · 
shares may be i·sauet! upcfl). conv•r•ion, the. Corporation ahall, at its expeftse ancl •• expecU~tiau.t~Y •• pcaaible, use ita beat ef~orts to c:auae auch sba;f•• :~~~ ba <tuly· t'ec;iate~ed or approved tor liatinq or lilitecl on •.• uch. ~~~••tic l~i ties exchanqe ozo quotecJ in the Nat:icnal A•:•ociat,ion of Se0\U'1tiea De&ler•. automatad ~otation •Y•te~, · •!~ ;~~~ c:a•• aay be. • ; •• 

1
: • ,· ' ·l li' ~- ' . . . ·. '• ' . . ·, :, ... ' . ~ - ' ' 

'rha isauaftee ot~:i':Certftiaa~•• tor •haraa of.,coacn Stock 
upon coftv•nien. _,9t ahazo••Hot (:1:•••· A common StoelC .ahall- be· mad~ without cnar;e t.o holcS•Z'I:,:~~--•u9h.,shares o~ C:laaa A C:oaon Stoc>c 
for any iaauance tax in r•~~pec:t\;; tharaof;. · Ol' other. coa1: inc:urrect 
by the eorporation in con~:~ct:io" W.itl\ · such· c:onveraion and. the 
relate4 iaauance of ahazo••i of ·:coaaon·: ltoclu .· provided that the corporation shall not be 7;~quirf4 1to· .pay any ~aJc Jihlch aay be payable 1n raapeq-t. of any ;,~Z'ana#~zo .. inV,Q1Ve4 .in ~the iaauanca ancl 
delivery at any·"ca~1~ic:ate 1.1\ • nua· othea: ~an that at the . 

· hol4azo ·of the C:laaa A eOIIIP.on stock conver:te4. · · · ' t' ,' I ' 

~.;..c..:'...,·::";,-:.."";:.~ .•. ·~· ·. ~a Coapa~y, .v!.~lr;, ftOt·'·~~~at 'its. boob a;a.t,.n~t th~ tranatet' ot any aha~~~- ~~,.~•••itA c~.-ol\ at.C2~~- ~·P• ••, .. PY be · · .. 
reqUir:ed punuad""'to ··any abal'eho.~aea ~. atzoeu..:l\~: to ·wntel\ the . 
col1)oratioft ... aDd' tiUi bo1ai~e of C:la,aa A co~n sto~lc. azoe pal'ti••. ;~ Cfi&"POzta~ion. ~hal~~::JC~ep:.'&~· it~ pil)ifiip~i~,:;·offi~• (01:' · 
such o~a~o:~l.-o•··aa tba ·coz:»or~~.~oa··reaaonablj 'c!ea~qnl~~.a) ·~ .. 
~eqiat•zo 'tozo taa z.,latz.ation oc'~! al\uea. o~ ·coaon .•t~k ancl claa• 
A couon stoeJC. Upon th• aurre~dezo.otany· ce~ifioata.~epra• •antinq aha&-aa ot eoaon 1~,oak <i.~:. Claaa A coaoft st.~k at. •ucb. 
place, the eo~aa:at.ion ahal\1, •-.·: the ~•qu••• o~ t:h• J:a9:l.a~al'ad 
holc:ter of aueh oa~i~if:a~a,,, axewte &ftd de11va~ (&t. the· eo~ora~ion' a axpanae) a nw cen:~;~ioat;•· o~ cut1f1oat.aa in exchaftt• 
th•tt•to~ repJ:eaent1ft9 ia 1:ha a;fl" .. a'Ge the nwabar: ot llllazoea of 
auch clu• zotp&'aaeftt.ed by the S\ll"l:encluacl aaRifioa~• (and ~· 
c:ozopoJ:a~ion toJ:thv11:h· ah&ll canc•l such aunencsezred cal'tifieate), 
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~- J;:. .... subj~et: to the_ ~·-~;rea~n1:,a· q~ .• P~licable securities laws. tach· 
such_ new ~•~1t1~•~• ah~ll b~· r•v~•t•~•~ in auch name an~ shall 
represent auch nuear of! __ shar:~~- ot •u~h .. ~.la•• ae sha.l.l be 
:-equeat:acl by the holder .of th~ aurrander•d certi!ic:at:.e anc:l shall 
~· sucatantially 1dant1oal in. fora to the aurrerusered 
certit-ieate. ·'·"-~"'·-~~ .. ,. .... (, .. ,,.·:.- ·'·".;..;......... · · · --- ·· . · Upoft receipt ct ·avi~e~ce raaacnab1y satiataetoX"y ta .t~• 
Corporation (an atticlavit of the ~ec)'iatarlld holct•r, without bond, 
shall ba aatiataetory) o~ the .:ovnez:oabip and. the lo·aa~ thatt, , 
dast~r:ticn cr mutilation ot any .c:eZ'titJ.cate eviclanciru; one or 
mora ana~:as of Common· stce)Cor·cla•• A common stock anc1, in the 
caae et any such loaa, thef~ ~~· dea~ruet.ton, lapon rece-il)t ot _ 
indamnity_reasonaDly satiatactory to t.ha corpo1:ation (pzooviclea 

· that. it the holctar is an- :institutional invea~or, :b4nx or banle 
·holcU.nq company, ita· own.::aqreauant: ot 1nclunity shall ba 
sat.istac:tory) or, in th• :.caae 'o!, any aueh mutilation,. upon 
sunenc!e~: o! •uoh cert.ittcat:e,{ithe CoZl'orat1on shall (&~ ita 
expanse) executa anc:l deliver· in lieu of •ucb c:eRiticate a .. :new 
cert1ticata ot like kiftC!.zoep~•••ntinfl the nWiber o~ anaZ'es ot 
suc:b claaa rapreaantacl ~y 8\lc:h' ·1oat, atol•n, c!eatroyad czo 
mutilated c:artit1Qa1;• .and clat•4 the -da-ta .:ot such lc Jt; ·atclera, . 
destroyed or muei1ate4 oert1!1ca'te. · .... ~ -;. ..... ' 

. ! ll' ~. . The tana "cutst.4n41n,·" when uae4 in thie Artic:le 4 with 
roteranca to the ahar•• of .cosmon s~ock or Claaa A common Stock 
•• ot any particula.J: t1me.•ba11, nat inc1u4a anJ such aharea rep• 
resented. by any ce~ificat:e 1n:11eu·of vhieb a fteV cartit1c:a1:e 
aa• been ·-·ucacuted····ari4 deliver~. :bi the C:orpo~ation in accqrdance 
with tl\1• Article 4 bu~ •hal_l 1~c UC!-!~~nlf. tho•• ahare• 
repr•••nted by such nev certificate. · . . . . ~ ·: .i r:· . . . . "·-- .... E~cep~ a• otberii;ise. prov14ecl by 1av, ~ th• hal·d.ara ot 
CC~~J~cn stock·aaal.l. be en'tii~1•4 ~o.on• vate per .aftare on all mat• 
tara ~o be voted on by tb• atoctholders or the co~oration, Class. 
A coucrL.S~- •ball.. have no ri;ht to vote on ~Ull .. aatm.._ t~ be 
~~~-~~ .. ::bf---=-!!;!I*OJ:de~• of,:t1N-Hcatptiritfon~7"('lne1ucs-tnq·r;;-;·~~":-r.-· 
w1thou1:"'11•itat!l:on·•· any eleg~ion or removal of the direc:to:oa aC · 
tha coroporation).aDd Claaa.A couon Stoe:lc abal1.not be includec! 
in dete~ininq the nuab•~ ·of ahaZ'a• votin4 OJ: •ntitled to vote on -
such mattez:os' praYid!SI Vl&1: i:h•\ 1ho1cSen ot C:laaa A ca.-on Stock 
aball ))e entitled to one vote p•~·•buo•, votil! atparg•l~ aa a 
cla•a,cf wbicb tha af!liiiaetve-ven-a~·i ••• nq Ol' i fittan 
C:onaant with oJ: wi~out: a ~ating ot bole!•~• oc ae leaat •a-2/lt 
cf the outatan4J.nq aharaa ot Cl••• A CO..On StoCk aball be neeea
••J:Y to&- (1) afty gonao114ac1on o&- ••n•co oC the CoJ:pOJ:'&t.S.on with 
or ln~O any Ot.ht~ OOJ:'PO&"&tioft ar c:orpo~ation•, (ii) any convey
anc:., aal.e, •••1c;-naant, tzoanafe~ or othezo ctiapoaition ot all or 
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any su~aeantial er mat;ari'al a~ tbt Coaoration'a aaeeta in 01'\e ., a setil• ot transactio"' o •r than surplus Acaats (as such term ia har•inatter defined), (i~i) •ny li~i4a~ion, c:tiasolution or w1ndinCJ•Up. of t~• Cot"poration, ( ). ~ny a.=anc!mant to the certificate ot __ ~n;ogcration or by• lava of th• -cl:5-rporation sa as to attac::t advaraely. • .. ~.lj~t• of the holders ot corporation C:omJ~on Steele ancS .lv) any c.~•aticn ot any ·new ••rie• o~ · ·· . c::la•••• ot Pzoeterr•d Stock or-''&J\y-iaauanca ot ac!cU tional. shar•• ot Praterl"n stocle or any.Part1cipatin9 Sae\lritiaet an4 prov1cla4 . turthazo ~bat no amendmeM·-r-aod~.fica~1on or waiver ot any p2:'o• viaion ot this p•ragraph (or thtl'il\lllbe~ o~ ahara• raq\l11'acl to approve such amendaen~, mod1t1catian or walvar) shall ba eftect.1va witho\lt.the prior WZ'ittan :conaanc or tha holdarl ot a-t· least . 90t of e~a•• A eoaon Stoc;:x outat_ancUnCJ at the time 8uch chanqa · _shall ba made so attact:ad ,,by au~- aaendllant, mOditication ol'' · ·.waiver. The tet"m "Surpl\&~ A•••.t:•• 1hall aaan ~•. Corporation'• Pompano Beac::h, Flor14a faeilitY: ancl all ot th• Cot-porat1on'• and. its S\lbaidiariea' railway cal't.:· . ~ ' .. '- ., ... 
Except d~in9 any tim• when any or all at Manutagturers Hanovar Truat company, Prudential and Mi4l.ant1g National Bank hold. an·.' •har~~ ct .corporatiol\..:;.c;quoJ\ steele, .. ahare•· o~.,Praterrect Stock t.. any vanari.ts:'.to.·purCha,e,co·rporation .ecaon }Stoc~.:J•a\&ed in part.:.a.l. •ati•ta·ction ot ·the .:co.J:Po~ation'a ·obli9ationa .to-·auc:hfinaftcial inatitutiona ual••• ~he Corpo~ation abal.l have obtained prior written con•ent troa each: or auch 1nat1tut1on•, the loar!'l of Director• is &\lthoriae~, by, .. __ ;.eealuticn• cluly aclopt:ecS and filed aa amend.aent:a to thia Cert~ticate of IACOl'POraticn, at any tim• · ancl.-trca time ~a time,. ~o ~cU.vicl•;'wand. to ·cause ~h• iaaueca of, the· Pl"afeneclo:S.oc:l& 111· on•': oza 110.'C'•··aa~:iea'&ft4 to"·d•tei"ZZl.lna the deai;nation of eaotl ael'ie• · ucl the· .. relat.ive vot·i11cJI "divic!and, .. liquidation, ancl otMr ri9hta,· p~•fennca•, ancl liaitat·io~ of.c. the tharea of eaeb ••zoiea, · inelud.in9 (buc withou~ l·iaitinq:o':'eh•· ·qenerality Of··tU :~01'890ift9) the tOllOViBfl·, ·- :- 0 

•• c.·::::c::c - · · , .. · -... i1:~~----~\~~;~fnat1on. ~~- •~ •·~·1 •• , 
"'· ·-•-·.r.-· ... 

. < + (2)~~~.;.Tiaa -·I' af •hane CIOft&tJ.tUt:iDCJ aUCh ae&"J.ea•f·'~· :. : .. ~. -:.:·; L,: ., ~~ -~:i ;:, :~; ~; -~ ,•; -.: .:.~ .... :...:.. :• .. . ; - I ~ ', ~ .": ;. • -~ . : 
• ::~: -~::~ ::. .: .: ·:.-·'· (') ~-' ft•-~~•t:• a.nd· ti•••,•t whie~, ancl the terse an4-o ·. concfitton• on vbich, 41vicle.ndli on· ahaz-•• o~ auc:h aeri•a--vill. be paicl, an4 ~· •t:.atu• of oauchc!iv1danc:t•.a• Ct.~av.la~ive·OE' noncaula"ive. aft4 ·•• pa~ic:ipa~1n9 ozo non-pa~1Cipatinqi . . ( 4) · '1'1\e .-&-it~t, lt any', of the holeS•~• of •ha~•• of auch ••~i•• 'to oonve~ tha eaaa into, ozo exo~anq• the •••• tor, ahar•• at o~•~ cl••••• o~ ••~i•• o~ atock of the cor• poracioft &ftd the ter.aa and condition• of ·~cb conv•~•ion or 
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· ... -... c-:--- (e)- Tha Z"iqhu~, at. tt\e :holder• at ahar•• of auch ilriaa upoft ~he voluntary o~ 1nvclun1:ary dialolution, liquidation · or windinv•\&p or~e Car;ar~1:1onJ 
. -(7) The tena or 09un~ o~ afty a1nt1ng tuncl provi4ed tor the purchase o:r:.·rec!amption of the •~•• ot · auch ·••t'iear · ancl · .. · · 

I,,, I 
• -. . :• . (I) '!'he va~il\IJ:·~ zoi;b~a :.of the· holden--of aiaz-••· at· auch ser1e1, inel\.lcU.nq vt\•th•r ·,such lezoiea aha11· have no votinq ri9hta 1' ot' mul'tiple,.,. tull,: l·iaite4 o~ •pea1al votin; z:ic;h1:a. 
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.' ,j,,-.t,._ , •>·' Deto&"e any clivi'4endalllba11 ~• paicl··Oft·~• ecuan. s~ock -o:: ela•• . A eoaon · Stoclc; :ahar••, of h"eterH · stock of any ••zoiea ahall be enti~lecl to 'l:'ecaiva cS~v1cSMC!a ai:·~~t.b.• ~ate, if· any, . -ea~abliahed tor such ••~i... ••tore any 411Cribution is made vi th respect to tb• eoaon · StOC:Jc Ol' Claaa A ~coaon · StooJt upon dialolut:ion, lit:I\liclat.ion, o~ vi!n41nt•up-of tha attaizoa of th• eozopor,a.tion, sha:r'e• or '1'&-efane4 .·stoclc or aay -•·~~.ea,~ahall .. ])a.,,. entitled. to rec•iva;th• u0w\~)'!rif.·any 1 payabl• upon diaaolution, - ···liquidation• o~ vil\41nv·up of .,ua··attaa.n of tbe Cotpol:'atio_l\ •• *•""'l'•""•cl •o• a··-"" ........ a.. · .... .-.:.. . · 
... .,., - g • • ~ • • 

.---·-:--- ., ... _. ,.;; .... · ' . . . . , .,. . . .~ ; r·~:: "': _. .. ;·. . . 
. . Whenavet: aay abal'e• ·ot katened ltoc:Jc of~.any.,:•p•cU.tic ••rie• are rad•eucl OJ:".·np!.a&-cha•ed :by .~• Col"pOzoat~~ft.,. ~iuc:h ahare• shall not be · ~•i••u~ · ••\'P&I"t of 1uell ••zoiaa ~~ . •.hall r••wa• the ·aun. of;::autho~iae4i:· and .. unieauad ·· ab.al'al-- ot · fl'afei'J:~ed stack. , ,_ · :.: · ,;,·_- · - ::·~ .:~: . :;:~:· .:; : ·· : ·.r.: 
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'G)ffite of J5,rtretaru of jitate 
. . 

I, MICHAEL HARKIN$, SECRETARY OF.STATE OF THE STATE Of 

DELAWARE DO HEREBY CERtiFY'1HE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF ISP 9 CORP. FILED IN 

THIS OFFICE ON THE EIGHTH DAY OF HAY, A.D. 1991, AT 4:30 O'CLOCK 

P.M. 

751128016 

I I I I I I I I I I 

. · . • ...A.D.19_!lj__· 
c~.:i~ FC~ •ECORD 

~/_/~ 
RECORD.ER 

~.OO ST~TE noaJMENT FEE PAlO 

DATE: 

•3043910 

05/09/1991 
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• <#' ~E OF D£UWARt D•l •. ,;. ' .... 1 . 

SECRET~Y .()F STATE 

DIVISidN or CORPO~TIONS 
FILED 04:30 PM 05/08/19~1 

751128016 - 2262536 

1:;• - .•• 4 ' ... ·. ): "" ,.... ,., -
. ,, lJ ..... : . l.l ~ .) :J 

e . 

CJRTIFICA~I or %NCORPORATION 

or 
I8P t CORI. 

THB Utmt:RSIGN~. be1n9 a natural. peraon ror the 
purpo•• ot orQanfzinQ a:icorporation under the General . 
corporation Law ot tho state ot O~laware, hereby certitles 
that: · · · 

rtRST: · The ~._: ot the Corporation ia ISP 9 corp. 

SECOND: . The ~cldre11 ot the reCJilterecl ot'tice of · 
the corporation in the ~tate ot Delaware 1• 32 LOoekerman . 
square, suit• L-~oo, City of Dover, county of Kent, state of. 
Delaware. Th• nam• of th• r.,i•t•r•4 agent of the 
Corporation in tbe State-of Delaware at such address i• The 
Prantica-Hall Corporation Sy•tam, Inc. 

THIRDs ,, The purpoa• of the Co~poration i~ to 
engaqe in any la~tul act or activity tor vh1ch corporations 
may be orqanizec! Wlc5el" the General corporation Law of the 
state of n&laware, aa from ti .. to ti'llie a.~ended. 

FOURTH: Th• total numb•r of •hare• of capital 
stock which the Corporation shall bave authority to issue- ia 
100, all of 1ihlch sh~u;es shall be Couon Stock havin9 a par 
'\lalue o! $.0.01. 

I . 
FifTH I :' 'l'he, n11•• and matlincJ a<14rese ot the inc:or-

p~rator is Don&ld .. Whitt~'ker, c/o W•il, Cotshal & Manqes, 767 
F.lftb Avenue, Ne"': York,. H•w York 101'3. . 

: . . L . . . . 
SIXTH: . In furtherance an4 not in 1111itation of 

the powers cont&ired }))':'law, ·au):)jeet: to any limit:ationa 
contained obe\ihere in these articles ot incorporation, by
lawa of the corporatloni,EDY be adopted, amencl•4 or replealocl 
by a ~ajority or the board of directors of the corporation, 
but any by-law• adoptec1 by .the board ot directors =ay be 
amended or repealed by the atoc:kholdera entitled to vote 
thereon. tlec:tion of d,irector~ noed not be by vritten 
b4llot. 

sEVEBTM: (a) A 41r•ctor of the corporation shall 
not.be pe1:10nally Uable •1tbe~ to tho Corporation or to enr 
stockhold•r for monetarY 4a•aqes tor breach of fiduciary 

·-- -- --·-···'. 

i 
\ 
\ 

.. , -
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. ·- .. ,j 

- .. \" ... ,..,,..,-
8" - t)- .. :. - • ' J ·. -J 

1\ :u .... ·.4 .... ·-'"' . 

duty as a dir•ctar, eKCept· (1) tor any breach Of the 
director'• duty at loya~ty.to the Corporation or it• etock
ho14ers, or (11) fo~- act;.a or oa1aa1anl Which are not: in good 
faith or which in';lolve intentional 1liaconduct or 'kncntinq 
violation of the law, .o~ (iii) . for -•ny Jlatter in. respect ot 
which such director shall be liable under section 174 of 
Title 8 af the Ge~eral Co~ration Law ot the state of 
D•laware or any a~endme~~ thereto or auccesaor provision . 
thereto, or (iY) ,or an1 tral'lsaction from which the director 
shall have derive~ an 1~roper personal benefit. Neither 
a~endment nor repeal ot•thi• para9l'1ph (a) nor the adoption 
ot, any provision c:.t the ~ertificate or Incorporation incon
sistent wit;h this::~pa'ra9~aph (•) shall elbainate or ~ecluc:a 
the ettect ot t.hi~ paraqraph (&)· · in rcu:pect or any matter 
occurring. or any 1cause i-ot. ac:tion, 9\llt or claim that,. but 
tor this paragraph (a) cit thb·_Article, would accrue or 
arise. prior to auch amendment, repeal or adoption or an 
inconsistent provision .• :: · . . ·. . 

,--

. (b) 'l'h'e C-orp(;ration 1hall indemnify any person 
who vas or is a p'~rty~o~: i• t.hl"oat•n•d to ba liUld& .a party 
:to. or testifies .+n, any; th:natenfld, pending ?r completed 
action, auit or proceeding,. wheth•r c:ivil, c~1minal, · 
adJilin1strative or::·:invea*.i9at1ve 1n nature, by. reason o! the· 
~act that •uch pe~sc:n.l~ or vas a director, officer, 
employee ot" agant:.ot the Corporation, or ia or·waa serving 
at the reque;,t ot1:'the Corparation as a cUrector, ofticer, 
elllployee or 898nt, of ano.ther corporation, partnership, joint 
ventu~e, elllployu•('benafit plan, truet or other enterpri••· . 
a'lain~t: expensds ;!(including attarT\eys' t•••>, judq111ent:a, . 
f~nes and ~nnounts,i·paid ~n .&ettlamont aet~ally and reasonably 
incurred by such persQni 11n· connection vith such action, suit 
or procaadinq 'to :t;hll fu~l extent pen~ittec! by law, and. the 
CorpoJ:ation may adopt.By-lawa or onter into agreements with 
any suc::h person for thetpurposa or provicUn9 for aueh 
indemnitic:at1on •. · ' ' · 

- '.• ' ·(· 

IN Wl'l'N:~S ~EOF; the undersigned has dulr 
~XGCUt04 thi& Certificate .of Incorporation on this etn day 
of Kay, 1991. .:

1
: . 

~~~ .. 
. Sole Incorporator 

•, .·-·----, ~ 

PAGE 5 . . . -. ~~ ... -.. ... . 
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41585 

(l)ffice . of Jeaetaru of ,.tate 

I, MICHAEL HARKINS, SEdRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE A'l'TACHED IS A TRUE AND CORRECT 

• ·~ 1• • ! ' ' . 

COPY OF THE CERTIFICATE OF' AMENDMENT OF ISP 9 CORP. FILED IN THIS 
' I, . •• • • 

OFFICE ON THE SIXTH DAY OF JUNE, A.D~ 1991, AT 4 o''CLOCK P.M. 

• * * ~- * • • ~ * * 

i' 

RECEIVED FOR :.RtcORD 
I· 

' '·: q, .1!«-,.,. , '\ . ,.. .0. 19 -=---
;;~// _,/~.v-

.. . : &CORDER . 
"' 
I 

. $4.00 STATE OOC~MENT FEE PAtD 

. ·, 
. ~ . 

A *3073488 

751157066 DATE: 06/10/1991 
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C!RrXriCATS or AMEMDM!NT 

,, O't THB 

CBRTlriCATE OF.INCORPORATION 

01' 

IIP ' CORP, 

Puzotuant to.,l•ction• 221 and 3'62 
of' the General CO~l'orotlon uv 

ot th•' Stat• ot Delaware 

' 

corp. (t.h• "Corpor'&tlontl),:cSoa• hareby eartity •• tollov•• 

1. The Carti.tlcat• ot IncQrporation of th• 

corporat1Qn wa• fll•d in: th• oruoe ot the rsecretary ot 

state ot th• State ot.Dehwara on the 8th day ot May 1991 • 

. ~. Th• Cor~rat.ion elscte, pursuant to Section 

242 at the General Corporatl~n La~ of the State ot Oelavare, 

to a111encS article •rtBstn: ot the Certificate of Incorporatlop 
• 

to read ·1n ita entirety :as.followK: ,, 
I' 

•UBn: ·~. name ot the Corporation la 

tSP Environ111ental Service& Inc.• 

3. Such a~endment has been duly adopted in 

accord~nce with the provision• ot Seetion 242 of the.Ganeral 

Corpor•tion Latot of the St.t• ot Delaware, by th• "'"itten ,. 

consent, in aecordanee wlth the provi~lona or section 228 of 

1 

PACE B 

., 
• 
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• . • 1 
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•uch •tatuta, ~f·the hold•r ot all out•tanding •tock 

•nt1tle4 to vote thereon. 

IN WITNESS ~~IRIOF, th• Corporation ha• 4u1y 

causod th1t C•rtifia.te,.ot Amendment to be executed on ita 
I 

behalr by ita Senior: V1c• Pre•ide11t and at.teste4 by ita 
::1 ,· .... 

A••l•tant seoratal-y, thie 'a8t.h day of Kay, 1991. 

Attaatl 

•. . 
......... . ·• , 
~ .... "(. 

!SP t CORP. 

; '.l,t' ...... ~.··-·'"'--·-')·=· 

·, ·'. .,:, ')' ., ~~~~~ -:·f·,~ i.:i~~l'V'\ 

·' ......... -· ~ ' ,· . ;;~ .... :.. . 

f.,· .• ..• 
; 

., .•. ; . .:t.......::-~- ... ' ...... . 
···-··-·· ... -,~ ..... " .. 

. • 
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!: 5T ATE OF DELAWARE I 1NMXrn '' 
:- KENT COUNTY 

·: 
' 

RECORDED In the Office fat tht Recording of o..ib, lk 
al· Dover, Jo end fot th• said Colri)c of Kerjl. 1ft Carp. 

R.cord . ~ Vol LM' hge ~ ~ 
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''. I 

'("' I. :, 
\' . 

8/i..7/72. 
'· "''I 

·' 
BARGAIN ANP SALE DEED 
(Covenants against Grantor) 

... ,._ , ,. .,. r •• ·., , :. ·~-.,1 

; f)~~JHIS DEED, madeth1S ;2ifdctay of~ 1972, 

. · ,· C.') betweerf::GAF CORPORATION,.·<:i.' Delaware corporation, with an 
.•. - . .J . 

-:/ ~~ffiC~·J: !40 West 51St •Street;.' New York, New York 10020, 

. .~~~\,,t;i~i>fter called "GRANTOR;,; ;nd LINDEN CHLORINE PRODUCTS, 
u ·. . 

INC., a Delaware corporat~o~, with an office <;it F~tJ f' 1 
.f" <l +J, W P e,f If lie " " e( fJ, 0. f3o~ llf'LJ-j L._., de.,_ 

1 
JJ C0T ~, b? c3 /, 

hereinafter called "GRANTEE";· 

WITNE;SSETH, That ·the said GRANTOR, for and in consider-

ation of the sum of Five Hundred Thj.rty One Thousand ($531, 000) 

Dollars to it in hand paid by the GRANTEE, at or before the ensealing 

-
ahd delivery of these presents, the receipt whereof is hereby acknow-

ledged, doth grant and convey unto the said GRANTEE, and to its 

successors and assigns forev·er, all those certain tracts or parcels 

of land and premises'Sltuate in the City of Linden in the County of 

Union, and State of New Jersey, described in Exhibit A attached 

hereto and forming part here.?f and which are hereinafter sometimes 

referred to collectively as the "Premises." 

TOGETHER and with all and singular the buildings, 

improvements, ways, waters, profits, rights, privileges and 

advantages with the appurtenances to the same belonging or in 
' '/ 

any wise appertaining; . 

,··-·. 

/ 
I 

i 
I 

/ 
·--~/' 



'· 

ALSO all the esta,te, right, title, interest, property, claim 

and demand, whatsoever~ of th~ GRANTOR of, in and to the same 

and of. in and to every p~rt and pa'rcel thereof which is hereby 

conveyed to the GRANTEE. 

SUBJECT TO THE FOLLOWING: 

1. Facts discl~.sed by survey by Grassmann, Kreh & Mixer, 

dated February 15, 1972, 'latest revision dated June 14, 1972. 

2.- Matters set forth in Exhibit B attached· hereto and t 

forming part hereof. 

3. Rights or estate,. if any, of the United States of America 

in and to that portion of the prop~rty' lying waterward of the high 

water mark of Arthur Kill. Rights or estate, if any, of the State of 

New Jersey in lands and creeks lying below the original mean high 

water mark or to that portion of: the prop~rty deemed to be meadowlands 

heretofore flowed by tide. · · , 

TO HAVE AND TO HOLD, all and singular, the abovementioned. 

and described premises, together with the appurtenances, unto the . 

said GRANTEE, its successors and assigns foreve'r, subject as 

aforesaid. 

AND the said GRANTOR covenants with the said GRANTEE, 

its successors and assigns that it has not made, done, committed, 

- 2 -



. . . . . ~ : ~ .... :- ... 

' 
executed QJ:7 ~uffered any .. act ~o.r a_cts, ,.thing;()r tnings whatsoever, ' ( . .. 

' whereby or by means whereof ;the above~ mentioned and described 

premises, or any part or pa:17cel thereof, now are, or. at any time 

hereafter shall or may be imp7ached, . charged .. or encumbered, in 

any manner or way :what~oeyer, except and subject: as aforesaid. l ' ' ' - ' • ,. • ,, • • ~ .• ,' .f; . +- • • • ' • 

IN WITNESS WHEREOF\ the GRANTOR has hereunto -· 
'I 

' 

caused its corporate seal to be affixed and these presents to be • • I i• • . , • 

signed by its duly authorized officers the day and year first above ' l .. ' .. • ; . 

written. 

GA~ CORPORATION 

B:y~2-#--:--'-=> .fAir~-. · T ~ A. Dent · · 
Vice President · ATTEST: 

Secretary ..... 
· .. 
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6/14/72 

EXHIBIT :A 

Description of Propertyi;to. be Conveyed 
to Linden Chlor,ine Pt'oducts, Inc. 

by GAF Corporatio:n 
City of Linden, Union County, New Jersey 

.; 
BEGINNING at the terminus of the Second Course of the 

\_ 

SecondTract· in a deed from Centra.l ·Railroad Company of New Jersey 

to General Aniline & Film qorporation dated January 19, 1967, and 

recorded on January 20, 1967 in· Deed Book 2794 on Page 745 in the 

Union County Register's Office; Thence 

(1) North 58°-5.7'-30" East, seventeen feet (17. 00) to a point; 

Thence (2) North 31 °-02'-30" West. 'three· hundred ten feet and fifty 
- - ·. ., ' . ' . . 

eight one-hundredths of a foot (310. 58) to a point; 
I 

Thence (3) North 280-58'-4011 West, eighty seven feet and seven one-

hundredths of a foot (87. 07) to a point of curve; 

" . 
Thence (4) Curving to the right along a curve having a Radius of three 

hundred forty feet a~q ninety one pne:-hundredths of a foot 
' :' ' '· . ' . 

·.' 

(340. 91) an arc distance or'one hundred fifty three feet and 

I 

twenty five one-hundredths::of a foot (153. 25) to a point of 

tangency; 

Thence (5) North 3°-13'-2011 West. sixty nine feet and thirty two one-

> I 

hundredths of a foot (69. ~2) .to a p'oint; 
I . ; ,, • 
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Thence (6) Curving to the right along a curve having a Radius of 

one thousand four hundred seven feet and sixty nine one-
r . 

hundredths of a foot (1. 407. 6 9) an arc distance of one 

hundred ninety five feet :and seventy one one-hundr~dths 

of a foot (195. 71) ~o a point; 
. ~ . " . ' ' . . ... . 

Thence (7) North 75°-50'- 28" East. two huridred nineteen· feet and 

seventy four on.e..:hundreqths of a foot (2l9. 74) to a point; 
., '... . 

Thencec (8) South64°-52'-l7"· East~ ·nine hundred eighty three feet 

and twelve one-hundr.edth's···or a foot {983~ 12) to a point in 

the Pierhead and Bulkhead line of the Arthur Kill; 

Thence (9) North 2°-42'-17" West. along the said Pierhead and 

Bulkhead line of the Arthur Kill. eighty six feet and forty 

one-hundredths of a foot (86. 40) to a point; 

Thence (10) North 18°-11'~43" East •. continuing along the said 

Pierhead and Bulkhead Hne of the Arthur Kill. forty three 

feet and ninety two one-hundredths of a foot {43. 92) to a 

point; .. ' .. •. 

Thence (11) North 64°-52';:.17" West. six hundred five feet and 

twenty seven one-hundredths of a foot (605. 27) to a point of 

curve; 

Thence (12) Curving to the right along a curve having' a Radius of 

two hundred fifty feet {250. ?O) an arc distance of one hundred 

ninety five feet andforty:two one-hundredths of a foot (195. 42) 

to a point of tangency; 

-2-
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Thence (13) North 20°-05'. West, five hundred seventy five feet 

. and one one-hundredth of a foot (575. 01) to a point; 

Thence (14) North 74°-55' West, two hundred six feet ~nd nineteen 

one-hundredths of a foot <.206. 19) to a point; 

l'hence (15) North 15°-05' East, ope hundred sixty four feet and 
,, 

forty one-hundredth:s of a foot (164. 40) to a point; 

Thence (16) North 74°-52' Westi th~ee hundred seventy two feet and 

ten one-hundredths of a foot (372. 10) to a point; 

Thence (17) North 15°-17' East,· forty four feet and fifty nine one-

hundredths of a foot. (44. 5~) to a point; 

Thence (18) North 74°~55' West, twenty seven feet and eighty four 

one-hundredths of a foot (27. 84) to a point; 

Thence (19) South 64°-23':-3011 We~t. one hundred thirty three 

feet and twenty eight one""hunc::lredths of a foot (133. 28). 

to a point; 

Thence (20) South-15°-46 1 West, o~e.hundred three feet (103. 00)-,. 

to a point; 

Thence (21) North 87°-03'-11" W~st, forty one feet and eighty nine 

one-hundredths of a foot (41. 89) to a point; 

Thence (22) North 75°-25' West, seventy five feet and fifty four 
' 

one-hundredths of a foot (75. 54) to a point; 
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Thence (23} North 54°~56' West.: 0~e· hundred ·~eventeen feet and 

forty s~ven ott~,-hundre~ths. of_~ foot (117. 4 7).-to a· point; 
., •. •·' •. '·•• ,_..L_. -; ..... .,· ' I • •. '· , 

I 
• ' . i' . 

ThenGe. (24) North 79°-:38' •1,0" We'st. tw() J:mnd,red thirty three feet_, 

_ and eighty thr~e one hundr.edths of afoot (233. 83} to a point; 

Thence (25) North 82°-00'-: 12" West. ninety four fe~tJ.and sixty seven ' . . . ., . 

one-hundredths of a foot (9:4. 67) to a point; - . 

Thence (26) South 37°-56' West.· t~ree hundred feet (300. 00) to a 

point in the Sixth Course ·.of. the First Tract in the recorded 
• 1'. 

deed mentioned hereinbefo~e; 

Thence (27) South 52°-18' East. aiong part of said Sixth Cou:r:.se_in 

the recorded deed mentione.d hereinbefore. seven hundred '• . ' .. .. .. . 

eighty two feet<;1nd fqrty tv.;-p o~e-hundredt~s of a foot (782. 42} 

to a point; '· 

.J.• 

Thence (28). South 46°-03'10''' Ea~t. ~long theSeventh Course in the 

recorded deed mentioned hereinbefore •.. five hundred twenty -· .. - .. - .... .. : .. : .. --.: ... ::.. .. , ... :. .... '·-· ' ' ~-· ... ~--. ·-- .. ~ ~- - .. '. 

two feet and seventy.seven one-hundredths of a foot (522. -77) 
' ., . " 

to a point; .. · ... 1: 

.. 
Thence (29)·South 31 °-07'-3,0" East,· three. hundred twenty feet and ' ·. . ,.· . 'r 

sixty five one-:-hundredth,s. of_a fo,ot (320~-~~5) to a poii}t;.;, . . . : ... . ... 

Thence (30} South 58°~52'-30" West. tw:o feet and ninety six one-. 

hundredths of a foot ·(2. 96) to a point; 

·Thence (31) South 31°-:-02'-3·0" East. five hundred thirty feet (530. 00) 

to the point anci'j)lace of BEGINNING. 
I, ; · ~~2954rG 279 . ~ ·, 
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8/16/72 

EXHIBIT, B 

Reservation by Central Railroad of New Jersey of the 

right of ingress and egress in common with GAF Corporation 

and others, over a 24 fo_ot wide qriveway, in Deed Book 2356~ 

Page 634, in Union County. Union Carbide and Carbon 

Corporation (Linde Division) !}as been granted a right to use 

said driveway. 
i 

Grant of easement to. Elizabethtown Water Company • 

.. 

in Deed Book 2739, Page 990, ·and in Deed Book 2917, Page 

226, in Union County, New Je~sey. 

' 
. Grant of easement to Elizabethtown Consolidated Gas 

Company in Deed Book 2608, Pag~ 138, and in Deed Book 26i:i, 

Page 213, in Union County. New Jersey. 

Grant of right of way and easement to City of Linden. 

in Deed Book 533, Pag~ 233, .Deed Book 533, Page 589, Deed 

Book 588, Page 499, and relo.cated in Deed Book 2681, Page 225, 

Deed Book 2924, Page 209, .'arid Deed Book 2946, Page 162, in 

Union County, New Jersey. 
' '•i 

Sidetrack agreeinen~s: an·d the operating agreement 
/ . : ' 

. . 

between The Central R~lilroad. Company. of New Jersey and 
. 'I 

General Aniline & Film Corpbrc~.tion, in Deed Book 2795, Page 925. 

\ 

i ··,..: 
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) 

The parties understand that sid_etrack agreements and operating 

agreement or agreements .are~ being prepared by The Railroad 

Company to cover railroad tratk~ .~n respective lands of parties. 

Grant to Linden R~selle S~werage Authority in Deed 

Book 1898, Page 168, in Uni~n;County, New Jersey. 

Grants of rights of way to Elizabethtown Water Company 

for 12 inch water line along anq east of former Sound Shore 

Railroad Company. (Not ,record,ed. ) 

Grant to Union Carbide and Chemical Company of a right . j, 

of way for a nitroge? pipeline:. dated November 3, 196 7, recorded 
·-

January 2, 1968, in Deed Book 2821, Page -929~ ·-·" .. 

Railroad License Agreement and Road Agreement in Deed 

Bo?k 1847, Page 79, in Union eb~nty, New Jersey • 
... 

-- ~Rights granted to fhe Lihdem Roselle Sewerage Authority 

for a 24 inch force main and 30 inch storm sewer. 

Agreements, dated January 17, 1956, April 6, 1970 and 

January 27, 1971, with Public Service Company of New. Jersey 

. relating to certain encroachments and for rights to install electric 
\ ~~ 

lines and to install road ~~ghting on poles along the road and in the 

area of the substation. 

~K2954PG. 281 
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Lease agreernertf.~::w.ith- U_I}ion Carbide & Carbon C crporation 

dated March 22. 1957 as amel'ided and grant of easement rights to 

Union Carbid~ & Carbon Corpo~ation for' hydrogen. steam, brackish 

wat-er. fresh water pipelines and sewe"i:·.lines •. (f'1ot recorded.) 

The rights. easements and rights of way granted pursuant 

to the Agreement of June 16. 1972 between the parties and to be 

executed at the Closing. 

Easement Agreement w~th Cent~al Railroad of New Jersey 

-· 

in Deed Book 2771. Page 858. ii1 Union County •. 

Easement Agreement with. Sinclair Refining Company in 

Deed Book 2802. Page 542.in Uniori County •. 

Assignment Agreement in Deed Book 2802. Page 839. in 

Union County. 

Pipeline Easement in Deed Book 2821. Page 929. in Union 

·County. 

Grant to Elizabethtown Gas ~ompany in Deed Book 2909. 

Page 697. in Union County. 
')•· 
• f ••• 

),. . .. ,. ·,.· •' 
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STATE OF NEW YORK 
) ss. : 

COUNTY OF NEW YORK ) 
. . . . 

BE IT REMEMBER.ED, that o~ this ~s/~ay of(}~ .c-~· 
Nineteen hundred and seventy-two: before me the subscribq 
Notary Public for said Courity ·and

1
_State, personally appeared · 

T. A. DENT, who being by ·me du~y:!sworn on his oath, says_ that he 
is a VICE PRESIDENT of Gf\F CORPORATION, the Grantor named 
in the foregoing instrument;' 1~that he well knows the corporate seal 
of said corporation; that the 1 seal affixed to said instrument is the 
corporate seal of said corporation; that the foregoing instrument was 
signed and delivered by T. A. DENT who was at the date thereof a 
VICE PRESIDENT of said corpora~ion, in the presence of this deponent, 
and said VICE PRESIDENT •. · at the same time acknowledged that he 
signed, sealed and delivered the same as his voluntary act and deed, 
and as the voluntary act and deed of said corporation, by virtue of 
authority from its Board of Directors, a-nd that deponent, at the same 
.time, subscribed his. name to said·:instrument as an attesting witness 
to the execution thereof, and. tha:t the full and actual consideration 

· 'paid or to be paid for the transfer :of title to realty evidenced by the 
within deed, as such consideration as defined in P. L. 1968, c. 49, 
1 (c) is $581,000. ·. 

SWORN AND SUBSCRIBED BEFORE ME .. 
AT NEW YORK, NEW YORK THE' DATE 
AFORESAID. 

)J#<~f i££4Z 
Notary Public ; 

\';:)LET R. RONCA:E 
NOTARY PJBliC, S:at~ ct New York 

No. 03-86.328-~0 
Qualified in Bronx County 

Certilic:ate tiled in New York Co!Jf'IY 
.Commission Expires ,Marc:h 30, 1974 

, ..... . 
..... (, c ~ J; ,. . .·. (". ,,., ... ,,,, c .;If .. ,. \ ,, - ,, ~, 

.· v ,.· A '--"' •·. -~-....... ..... ', ~ .. · 
. "" : r-:; r ·- · -l · \.J : .._ ":. \:~. : 

.f2: <:: t• ..s ~-:;: : . : ,. . 0 . l• : 
C
-:. r:... . : ·-: 

• ·• :. 11. . ' -,.. : '"=') ; 
~.: .-c- .. ~.... 0 ..... ..... ~~.:J _ .... 

- \: A '• -./'. (' ,, 1': • 

· Thl.~ i~struinent pr.ep_ar~d by · .· · ·' 
Edward S. Menapace, 140 West 51 Street, 
New York, New York 10020 

:> V ... ·.,, (.../' -,,•' .t:-.."· .·• 
·:i:· ... "'o''···:···'~~ ... \ ... ·>· .,, 0 '· ( .. .., .··. 

It; ,• 0 f.'' • •: I'', •, ', • • 
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ATTACHMENT TO QUESTION# 4 . 



between 

GAit' CORPORATION, .a Detawo:tre corpot"c.Ltion .. 

having an office at 1-:I:O;.West 51st Street. 
New York, New Yor-k 10020 (herein called 

I' 

"SELLER" or 11 GAF'~) ::: · · 

and 

LINDEN CHLORINE P:RODUCTS, lNC., a 
Delaware corporation_; having an office care 

of Shanley & FiSher, 570 Broad Street, 
I \. 

Newark, New Je,.rsey: (herein called 
11 PURCHASER11 or 'IL¢P11

); . 

I ·,: 
w I T . ~ E s s E T H: 

1. The SELLER a;grees to sell and convey. and the 

PURCHASER agrees to purchase, all that piece or parcel of land 

with the buildings, plarl,~. equip~ent and improv~ments thereon 
'•I 

erected, situate, lying::and b~ing in the City of Linden., County of 

Union, and State of New Jers~y. described in Exhibit A attached 

hereto and forming part hereof, all of which are hereinafter 

sometime· collectively referred to as the ''Premises." 
' l 'I 

b 

The buildings,!;, plant •. equipment and improvements 

,, I 

to be conveyed shall include'the facilities located on the land which 

heretofore were utilized by ~ELLER (or the manufacture of chlorine_ 

,. 
I' ·r· . ~ ~ ' ' 
:' 

·.,.· 



fa) $100, 000 on the 5igning of titis Agt'eement,. 

by check sUbject to collection; the- ~eceipt of which. 

is h.ereby ack~wledged. If PURCHASER breaches 

its obligation to consummate the transactions 

contemplated herein. ~ELLER shall have any and 

all rights and 1remedieer which the law provides 
,, , I 

including, without limitation, the right to retain 
' ' 

the down payn1ent provided herein. Subject to the 

provisions o£ Paragraph 10 hereof. if SELLER 

breaches its obligation to consummate the ·trans

actions ··~onterrtplated herein, PURCHASER shall be 

entitled· to recovery of the $100, 000 down payment 

nerein provided and shall have any and all rights 

and remedies which the law provides. 

The pur~hase .price shall be .allocated as provided 

in Schedule I annexed hereto. 

(b) $5,000.000 by bank check in New York Clearing 

House F.unds on delivery of the Deed and Bill of Sale ' . 

. : 1'< 

as here.~nafter: provided. 

3. The following 'are included i.n this sale: 

(a) 3, 540. flasks of Mercury on an 11as ls_, where is" 

basls (essenti~ly all such flasks betng stored in a 

- 2 -
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warehouse in Orooklyn,. New York) ttnd: any residue 

or Mercury contained in the- cells to<.·ated in the 

' . 

buildings known as buildings 230 and 240. 

(b) Spare parts on a.n ''as is, whet'e is" basis 

located in the existing facilities plus spare parts 

' ' 

purc~h:u;e;d for the- ehl<>rine caustic fadlities and 
' 1", 

, I 

which ( i) ·are located in SELLER1 s buildings known 

as buildings 3,5 :and 47; (ii) con~ist of anodes wherever 

located, and (iii) consist of angle valve.s for chlorine 

tank cars and a:re located at S & W Machine. Elmer. 

New Jersey. The equipment set forth on Exhi!Jit F 

attached heretC? a.nd made part hereof now located 

on that part of ~he SELLER's property referred to 

as the Nopco parcel are also included in this sale. 

Property being purchased hereunder not physically 

located on the Premises will be delivered to the 

Premises by GAF, at its expense, at such time or 

· times a!J are. mutually convenient to the parties 
I 

'·· 
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. .. : .· . 

at its expense. 
._,;,~·'1'.:~ 

.·;;· 

.~-: 

(c) SELL~R w.ill gr-ant rights to PURCHASER. to the-

extent p~·rmitted by such instruments, under any and 
\ 

.all technical agreements ancl licenses and will furnish 

to PURCHASER all technical and engineering documents,. · 
'• 

drawing~: and like data, including know-how, which 

SELLER: posse:sses and which relates to the chlorine 
•. 

caustic operation. SELLER will grant to PURCHASER 

an immunity from suit with respect to the patents, patent 

applications and patent proposals listed as Item 20 in· 

Exhibit G, atta:ched hereto and made part hereof. In the 

event LC P obtains a patent or patents for an improvement 

or improvements pertaining to the subject matter claimed 

in the inventions for which LCP is granted an immunity 

from suit hereunder, LCP agrees to grant to GAF a royalty-

free non'.:.exclusive license together with the right to grant 
' 

sublicenses to make, use and sell the inventions of such 

patent or patents for the full terrn or terms thereof. provided 

that GAF shall: pay to· LCP fifty (50o/o) percent of any royalties 
:' . ' 

received by GAF under any such sublicenses granted by GAF. 

SELLER will grant to PURCHASER all of its rights. licenses 

and immunities with respect to the processes employed. 

; .. 4 ·• 



.. 
I '\.') ~ 

;··:. ' .. 
. . . . .·. i .. ·.· . . . . ··.. . . ·.. . . 

Krebs Limited under contract dated September- ZL,.. t9.&l 

and fro en Krebs & Ci~ .. Paris,. under contract ' . . 

dated April 12,: t967 and SELLER repr~ents that 

it has the right~ to make &'Uch grant. ExhilJit G 
.. . 

contain:; a list ~f the technical agreements .. 

licenses and p~tents. technical and engineering 
.. 

documents. drawings and like data set forth. above. 

which list SEI~LER believes is complete. SELLER 

does nof"represent that said list is complete or that 

II 

SELLER:inow has .in its possession all of the items 
' .. 
, I 
:1• ' 

included. in said list, but agrees to conduct, prior 

to Closifl.g,. a s~arch ~f its files and to deliver to 

PURCHASER a·~l of such material which its search 
,. 

discloses. SELLER makes no representation that 
' ' 

utilization of the above described instruments 

and other documents will enable PURCHASER to 

successfully operate the chlorine caustic facilities, 

and, in particular* the (acUities located in building 240. 

but. to SELLE~'s knowledge, such instruments and other 

' .. 
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'. -.. 
aocu~~~~}~---~~c~~~re. ~u sucn ~:nrument:s- an<1;~0.~~~C::~ ;;~:.·:a 

. ·.;~ ' ; .•. ·}i>:;'t':;;:~;~;~'i~~~~~}- --~'t.i'~''-·-~~~~~:·'· :~ ..... ;·:·:.;;.~:-,~,>"':·· .. •. ' .. 

used hy s~LLER. Wi1ts"operatioa oE suc&.clt!<iciaE!- _--.. ---_._ · · .... ~ 
. .-:·"•i·--;'. ;:,:·-. .,. -· .... ,,, •• _.;,~~ 

caustic facilities,. and S£T.tE&has u<).knuwb!<tge of anT H; ._.;.;~ 
' ' . :,. .· .. :'·-~-:~-~~ 

claims asserted hy third parties with respect to the use 

thereof. SELLER shall hav~ no ubl igation and shall not 

be subjcc:t to anyliability with respect to PURCHASE-R's 

utilization of the technical advice or know-how furnh;hed 

I 

to PURCHASER hereunder. PU H.CHASER shall hnve no 

obligation and shall not be subject to any liability with 

resped to SELLER's utilization of such technical advice 

or know-how pr_ior to the Closing. The provisions of:this 

subparagraph {c) shall survive Closing. 

t' 
(d) SELLER agrees that it will not. whil,e_ this agreement 

is in effe'ct, remove any equipment, machinery, furniture, 

fixtures or parts from tho Premises. SELLER agrees 

prior to Closing to return to the Premises those items 

set forth on Exhib~t H _attached hereto and made part hereof. 
' 

4. The Premises are to be sold and conveyed subject to: 

(a) Zonirlg regulations and ordinances of the City of Linden, 
' . 

Union County, New Jersey, which are not violated by existing structur.es 

thereon and the use the.~eof; provided, however, that no representations 

are ~ade as to compliance with any regulations of any governmental 

I 
authority, local, state or federal. or any agency or department thereof. 
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~ring jurisdiction relating to arr:·an<f water' 
.. 

I v-'• 

and safety of employees. 

(b) Covenants,. ·easements,. rights of wa.y and re-stric-

tion::~ set forth in Exhibil B att£l<:hed hereto and made part hereof. 

OthP.r co~enf'\nts. easements~ rights of way and restri<.:tions of record 
, I 

which do not prohibit use of th~ Premises Cor chlorine caustic! production 
• . 
. 

and do not render title to ·the. Pt"emise~ urunarketable. SELLER agrees 

from anu after the date hereoCnot to place any covenants, easements, 

rights of way or restrictions against or upon the Premises except as 
I 

hereinprovided. Easements a.nd rights of way granted by PURCHASER 

to SELLER pursuant to provi.sion!=l of this Agreement relating to ingress 

and egress i.n. over and through the Premises by SELLER. the transport 

of effluent, utilities and >energi·es and access to and use of railroad 

facilities and roadways. 

'· 

{c) Facts which are disclosed by the survey by Grassmann, 
I; 
~ 3 

Kreh & Mixer. dated February 15, 1972 and Numbered H-5966;.£. latest 

· J 11 VIe r~ : · . · 
revision dated Marek f'r:: 1972, a copy of which is attached as Exhibit C. 

. . . 

(d) Outstanding orders to the extent if at all applicable 
. - ' 

listed on Schedule Ill attachcd
1
hercto and made part hereof which SELLER 

·represents ar~ the only outstarding orders of which it has knowledge. and 
' : 
;,: . I . . . . 

regUlations of any gove~nmeht:~l authority. local. state or federal. or any 

agericy or department thereof~:, having jurisdiction relating to control of air 

- 7 -
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and Water pollution and the health. and: sa(ety or e'l tnp.[oyee~:r. 
I . . 

I 

understood that SELLEii make~ rro wa.r~ty or representation that · ·· .;A 

operation of the facilities will ~e in compliance witl1 any such orders 

or regulations. PURCHASER shall have no responsibility with 

' 

respect to any failure by· SELLER. to comply with such o~de rs or 

regulations prior to the Closin,g hereunder, provided, however. 

that SELLER shall have no obligation to bring the operations of the 

I 

facilities into compliance with such orders or. regulations and 

PURCHAsER agrees to assume all responsibility for such compli-
. I . 

ance from and after the Closing with respect thereto. The provi-

i 

sions of this subparagraph (d) !shall survive Closing. 

(e) Rights or e~ate of the United States of America 

in and to that portion oi. Premises lying waterward of the high water 

mark line of Arthur Kill. Rights or estate of the State of New Jersey 

in lands and creeks lying below the original mean high water mark 
I 

and to that portion of Premise.s deemed to be meadowlands heretofore 

flowed by tide. In the event that PURCHASER purchases from the 

State of New Jersey or the Unlted States of America the State's or · 
.I 

United States Government's claimed rights, if any. to any part of 

such lands and creeks then PURCHASER shall bear the first $125,000 

- 8 .. 
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any additional cost .of such 

I . 

purchase shall be borne equally; by: PURCHASER. and SELLER 

and: this provision shall survive the- Ctosin~. 

5. The Deed to b? delivered shall be a Bargain and 

Sale Deed with covenants ag~nst grantor1 s act in proper statutory 
I. 

form for recording and shalt ,be duly executed and acknowledged 

so as to convey to PURCHASER on the day of Closing good and 

marketable title to the real property included in this sale free 

and clear of liens,· encumbrances, covenants. restrictions, 

rights of way and easements. except as herein provided. The 

SELLER shall pay the New Jersey Realty Transfer Tax. 

Water and sewer taxes and similar charges and 

electric power and other utilities and similar charges incurred 

and accrued with respect to the ·Premises shall be prorated as 

of the date of Closing. ·Since. the Premises as such (comprising 

part of a larger tract owned by SELLER) have not been heretofore 

i . assessed and taxed as a separate parcel. real estate taxes w1th 

respect to the Premises will be prorated as of the date of closing 

in accordance with Schedule 11 attached hereto. · If any of such 

items cannot be prorated completely because final bills are not 

ava~lable. final adjustments shall be made after Closing when 

final bills are available. 

·'' 
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Sale in proper form which upo~ it$ execution arid delivery will 

effectively convey and tr:ansfer title to the assets. or SELLER 

purported to be conveyed thereby free of liens,· claims and 

encumbrances except as herein provided. SELLER will be 
. .i 

responsible for the New Jersey State sales tax, if any. incurred 

with respect to the aforesaid transfer of assets and this obligation· 

·shall survive delivery of the Bill of Sale. 

The parcel being conveyed neing part of a larger 

parcel of property owned by SELLER, approval of a subdivision 

by the governing body of the City of Linden, shall be a condition 

to consummation by the" parties of the transactions contemplated 

herein. SELLER duly made ah application for approval of ~ sub-· 

division and at a regular public meeting on May 16, 1972. the 

·Council of the City of Linden approved the recommendation of the 

Planning Board of the City of Linden classifying and approving the 

subdivision. Notice of said approval was published on May 25, 1972. 

A copy of the notice and .affidavit of publication has been delivered 

to PURCHASER. The parties:recognize that the approval of the. 

subdivision is subject to attack by appeal for a period o! forty-five 

(45) days !rom date o£ publica~ion and agree that i£ an appeal is taken 

for any reason from such subdivision approval and such appeal ~s pend-

ing on the date of Closing her~under that PURCHASER or SELLER shall 

have the option to terminate ttJ.is. Agreement. the option to be eJrercised 

.. 10 -
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............. ~· p~ ot'ttte PremiSes comprising the bui!dings .. > 
. . --~--·· ' .. 

plant. equipment and improvements are to be sold on art ''as is,. . . 

where- is" basis without any w~rranty or ~epresentation whatsoeve-r •. . : 

l 

including any warranty of fitness for a particular use or of merchan-

tability. The PURCHAS.ER acknowledges that it has inspected the 

plant. equipment and improvements on the Premises and is apprised 

of the condition thereof. 

7. Additional provisions ·and documents relating to Sale: 
.... 

A. Fencing of Premises. No later than thirty {30) 

days after Closing PURCHASER~ at its expense. shall enclose 

portions of the Premises with ·a fence of a quality and type substan-

tially the same as the fence which now encloses SELLER's land, 

including necessary and appropriate· security gates for roads and 

railroad crossings, and:,.:will ··e~close other portions of the Premises 

with a boundary line fence. PURCHASER's fence will be as indicated 

on Exhibit D -attached hereto.· ',,'PURCHASER at all times.· at its 

. -~ 

expense, shall keep said: fence.s in good repair. Any part of SELLER's . i 

existing renee requiring repair because of PURCHASER's installation 
: 

' of its !ence shall be done by pVRCHASER at its expense. . The 
f, 

provisions of this subparagraph A shall survive the Closing. 

- ll .. 
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right of way for- ingress and eg~r-es-s to and from the Premises in 
,· 
I 

common with: SELLER and ot~ers over that part of Linde Road .. deslg,;,.. 
. ' 

nated on Exhibit 0# on the ter-ms and in the form.attached hereto as 
' . 

Exhibit E-1. 

SELLER and PUI~CHASER shall deliver to oach other 

at Clc>sing (i) a right of way_ for ingress and egress through and across 

the Premises arid lands. of SELLER through the roadway known as 

Avenue B as designated on E~hibit D: (ii) a right of way to PURCHASER 

through Avenue C to Fifth Str~et to Avenue B and an additional right of 

way from Avenue B east on F~fth Street to the area including the turn 

ar.ound area on which a 500, 000 gall~o.m caustic tank is located, (which 

. ' 

right shall cease when the lease of said cau:;;tic tank to PURCHASER . 

expires} all as de~ignated on .Exhibit D~ and (iii) a right of way to 

SELLER cJVer the roadways known as Eighth Street and Avenue D as 

designated on Exhibit 0 for access to the Liming Neutralization Station 

l'ocated on SELLER's land to 'continue only until SELLER abandons 

operations of the Liming Neutralization Station located on SEL LF. R' s 

land, all on the terms and in,the form annexed hereto as Exhibit E-2. 

SELLER shall lease to PURCHASER the use of the said 

500. 000 gallon caustic tank and grant an easement for a pipeline from 

the Premises to said caustic·tank on the terms and in the form annexed 
'I 

- 12 -
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· SELLER. iS: 'now a. party to: an agreement with E~ I. · 

duPont de Nemours & Company Cor the use of dock facilities on 

. the Arthur Kill including a ~ight or way ro.r a. pipeline from the said 

caustic tank to the dock fa<'ilities, which agt"eement has a term 

' 
expiring December 31, 1973.: SELLER and PURCHASER agree 

that PURCHASER will .~egotiate. a ~ew lease agreement and right of 

way for a pipeline ove.r lands'' of duPont and that the existing agree-

· ment between SELLER and duPont shnll be terminated. 

C. Railroad F~cilities. The parties agree to enter into 

separate sidetrack agreements with The Central Railroad of New Jersey 

covering those portions or railroad tracks on their respec-tive lands and 

also an operating agreement with The Central Railroad o! New Jersey 

relating to movement of cars~,over the tracks on their respective lands. 

Such agreements are in process of preparation by said railroad company, 

SELLER shall delivei" to PURCHASER at Closing* (i) 

· a right of way to use not more than 800 feet of the railroad track on 
::: ' 

SELLE R•s land designated as Track 2B on Exhibit D. for storage of 

empty chlorine cars. and (ii) :a right of way over and the right to store 

cars on Tracks 5 and 6 located on SELLER's land as designated on. 

Exhibit D. on'the terths and:.in the form annexed hereto as Exhibit E-3. 
' 

-. 13 -
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a right or way o.ve~ th~ railroad tracks on the Premises 

designated mt Exhibit Pas Tracks l. :r. :rtt1 3B., 3Bt. 4, 
. . . •. . 

4A. 4B, 5 and ~ and t~e dght to store railroad cars on 

Tracks 5 and .6 on the terms and in the form attached ' . . ., ~ 

hcrct·) as ExhiLit E-3. 

D. Ele<'fricity. Electrical power for the facilities 
I 

located on the Premises and for facilities located on 

SELLEn's land i's provided thrC)ugh a Sub-station which is 

locQtcd on the Premises. PURCHASER and SELf .ER agree 

to enter into an dgreement providing ror the take over of 

certain ·equipment loca~ed in said Sub .. station· and the joint 

use of :-;aid Sub ... station' .an the terms and. in the form atta<.:hed . :, . , ,, ·'I . 

hereto as Exhibit' E-4. · 

E. Water. Potable and production fresh water f<Jr 
,f· 

the facilities on the Premises are supplied by a tap-in to a 

sixteen (16") inch and a twelve (12") inch water main of · 

Elizabethtown Water Company. PURCHASER will make its 

own arrangements for supply of such water with tb.e sup.plier .. 

- 14 • 
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PuRcHASER ~ree!; t<ll cfeff~ to. SELLER. at Ciosing ....... ····~ . .. ~ 

an agre~ment providif:tg foro- the supply of salt water,. on 
.!: 

the tenus- and itt the t~>rm attached hereto as Exhibit E-5. 

ft\ :lteum. SELLER agr·ees t-o deliver to PURCHASER 

at Closing an agreer:tent ·providing for the supply of steam to 
'~ ' .' .. ~ .· , . I·~ . . 

PURCIIJ\Sf~R mi the term::; and in the form atta(~hed hereto ns 
' 

Exhibit E-!1. 

G. Air. SEL
1
LF.R shall deliver to PURCHASER at 

Closinr~ an agr~ement )providing for u ~upply of J.ir tn 
' . 

PURCHASER ori the terms and in the form attached hereto 

as Exhibit E-5. 

H. Nitrngen. Nitrogen was ::;upplied to facilities on 

the Premises b.Y pipeline from Linde Division of Union 
..... j 

Carbide. PURCHASER will make its own arrangements for 

supplying of Nit'rogcn. · 

I. Car Lea·ses:. SELLEH. is a party to various rental 

" agreements for .tailroad cars for use in the chlorine caustic 
I 

operations. SELLER ~grees to sublease to PURCHASER 

certain of said cars on the terms and in the form attached 

hereto as Exhibit E- 6. 

- tS -
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facilities: on the Premisea., . SELLER agree$ to .assign. to 
' , I ___ .~ 

PURCHASER. a.n<f:·PURCHASER agrees to· accept an assign-

ment and assumption o(those certain purc~hase orders on 

the terms and in the form attached hereto as h:xhibit E-7. 

' 
K. Lease of Land for Hydrogen Fa<'ility Operated 

' 

by Linde Division of Union Carbide. SELLER is. party to a. 

lease with Linde Division of Union Carbide for a parcel of· 

land indicated on Exhibit D on which Union Carbide operates 
t' . 

a hydrogen packaging fd<'ility. SELLER has heretofo.rc 

supplied hydrogen as a by-product of the facilities on the 

. Premises to Lind,e Divi~ion of Union Carbide pursuant to 
,., 

:· ·. ··~ 

an agreement. SELLER and PURCHASER agree that 
.. 

PURCHASER will negotiate for a new tease o.nd hydrogen .. 

supply agreement with ~inde Division of Union Carbide 
I 

and the existing lease ~~d supply agreement between 

SELLER and Linde Divi'sion o! Union Carbide shall be 

terminated. 

L •. Addit,ional ~i~ht~ of Wayand F!asement~. 
' 

PURCHASER agrees torgrant to SELLER on the terms and 

- 16 -



. . 

easements Cor etectrtt tin~s·: and poles. 

SELLE~ and ::PURCHASER agree ta grant ., . 
'• ' ~I . . 

reciprocal rights to e'<.ich otq~~r and to Public Service Electric 
;; > 'i: .· 

& Gas Company Clf New Jer~~yJor rights of way to electric ·: :! . . 

lines and poles over (:hch otlie~s lands if su(.·h should become 

reasonably necessary' in the ifuture in order to obtain a supply . ,., . 
. ' ''1 I 

. of electricity for operations';9f facilities on each of their 
• I • 

I' '· ; 

respective lands, and: proviqed· ~arne do not unreasonably 

interfere with the use··of eac~ party's. respective lands. The 
lj 

provisions contained (n this ~uqparagraph shall survive Closing. 
' I ' r 

M. Fh,1me an;d Outfall Ditch for Effluents. 

Wastewater effluents (rom the facilities on.thc Premises and 

on lands of SELLER ndw flow. through the nume and outfall ditch . ' . ' .. . ,. 

j 
,. . I· 

as indicated on Exhibit", D.. · ~URCHASER shall grant to SELLER 
~\ :~ . . :; ~: . 

• ,. l,i, I • 

the right t'o use the fluiine an9i outfall ditch in ('Omrnon Cor the 
., ' 
I ' I• 

disposal of wnstewater\1 effHt~nt~ .\.nto Arthur Kill ·on the terms 

and in the for-m atta.ch~d her~to .. a::; Exhibit E-9. rt is understood 

,., 
'" 

;i 
· .. r 
, .. 
'· ,. 

·., _.· 



that SELLER and PURCHASER.shaii ca.ch. oe t"esponsibie Co~. 

the tYPe and charncteristics .of wastewater effluents so dis-

charged by it, ror rest~~ctive obtaining- or permits to discharge ., \ 

I 

into Arthur Kill and for respective compliance with rules, 
,• . 

regulations and nrders for p~llution control of any governmental 

authorities, local. state or fetlcr:ll having j\lt"isdi("tion. 
I !' 

SELLER, at its option, may at any time discontinue using said 

outfall ditch. The provision'S of this subpo.r~graph shall 

survive Clnsing. 

N. PURCHASER agrees to grant to SELLER 

at Closing a right of way and :casement 50 feet in width across 

' ' the Premises as designated on Exhibit C, for" a roadway and 

pipelines on the terms and the form attached hereto as Exhibit 

E-10. 

8. The Closing for the transactions contemplated by 

this Agreement shall be held .on July 14, 1972, at the offices of 

SELLER, 140 West 51st Street, New Yor'~. N. Y. at 10:00 A.M. 

Either SELLE~ or PURCHASER. by written nQtice 

hl the other, shall be entitled' to po~tpon~ the Closin~ for legal, 

technical or other bona fide reasons provided that. subject to 

- 'l8 -



J?nrngrnph: !J: hereof, th~ Closin~~ shall be held no later thOLn 

August l,. 1972 .. 

B. PURCHASER. ~t its expense, Rhall cause 
I 

a title search to he made and shall advlsc SELLER in wrtting 

of any ex('eptions or objed Lons to title disclosed by such 

report promptly but not later ~han five (5} days before the 

scheduletl Closing Date or any. agr·eed upon adjournment thereof. 

SELLER shall have a right to .:1 reasonable adjournment of the 

Closing to attempt to cure any such exceptions or objections 

not to exceed !'Jixty (60) days. PURCH..I\SER shall have the 

right to inspect all title documents in SELLER's pc')ssossion 

J 

relating to the Premises and SELLER agrees, at its expense, 

to furnish a copy to PURCHASER of such documents as 

PURCHASER may request with respect to the aforesaid title 

search. Such instruments sha'll be furnished as an accommo-

dation without any representaq,on or warranties with respect 

thereto. it being understood P~RCHASER shall rnake its own 

title searches. 

' 19 -
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10. rr SELLER. for- any reason is unable to deliver 

good an<.J marketable title subj~ct to the terms, conditions and 

provisions provided herein. SELLER's sole tiabi.lity shall be 

to refund to the PURCiiASER the r>ayment made on account 

as provide<.! for herein. 

1 L If prior to the C,lo!:>ing Date all or a "material" 

part of the Premises is destroyed by fire or other casualty, 

either party may. by written notice to the other~ e.lcct to 

cancel this Agt•eernent prior to the Closing Date. In the event 

that either party shall so elect. both parties shall be relieved 

and released of and from any further liability hereunder, and 

the SELLER shall forthwith repay to the PURCHASER the down 

payment received hereunder. ft dcstructionof a ''material" 
' . 

part of the Premises sh~.ll be deemed to have occurred for the 

purposes hereof if operation of· the facilities on the Prerni::Jcs 

for production and shipment of 'chlorin~ and caustic are impaired 

and substantial completi~>n of r~pairs occasioned by such des-

truction cannot be reasonably accomplished within a period of 

sixty '(60) days after the occurrence thereof or if such repairs 

require a payment of in excess of $250, 000 for the completion 

thereof.. Unless this Agreement is so cancelled. it shall 

- ?.n --
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a.~ originally scheduled but the purehase- pric:e- provided ne!9eirr 

!Ihall be abated hy an amount equat to the p~oceeds of any 

insurance c:ollec:ted by SELLER plus any deductible or, in the 

event the insurance proceed~ have not .been collected by SELLER 
! 

at time of Closing. there shall he an abatement in purchase price 

equal to 90% ()f the "replacement value" of the destroyed Premises 

if PURCHASER notifies S.!:!;LLER of its intention to replace and 

proceeds to accomplish same,: or 90% of the "actual cash value" 

of the destroyed Premises if PURCHASER notifies SELLER of its·. 
I 

intention not to .so repla~e. !!Replacement value'', "actual <:ash value"~ 

time and cost of repairs shall be determined by such appraisers or 

other third parties as are mut1:1ally satisfactory to the parties hereto. 
\ ' The cost and fees of any such appraiser or other third party shall 

be borne equally by the parties hereto. The Closing Date shall be 

adjourned until the amount of: a:batement in purchase price shall ,· 
' 

be so determined. Upon final 1receipt by SELLER of the. insurance 

proceeds related to the loss in;qttestion, the SELLER shall pay to 

PURCHASER any excess of such proceeds over the amount of the 

abatement in purchase price and PURCHASER shall return to I 

SELL:ER any short Call in such :proceeds in relation to the amount 

of the abatement in purchase pr.ic·e. 

-I 21 -



· •· the· Premises ill destroyed r,y ·fire' tlr- otlter ca.sua.tt_y·,. . tJ.either 

party shall h.u.ve the right to ',cancet this Agreement and th~ pur-
.·, 

~ ' . ' .. chase price- provided herein '~hall be abated in the- manne~ here-

inabove provided with finat aajustment in payment between the 
'· parties to be made as above provided upon final receipt by 

SELl ,ER of the insurance proceed:; related to the loss in question. 

tf prior to the Clo~ing Date all (lr u ., material"' part 

of the Premises arc taken in condemnation proceedings or by right· 

of eminent domain. the SEI.LEH. :3ho.ll promptly ·notify PU HCHA:>ER 

thereof and either party may hy written notice to the other elc<~t 

to cancel this Agreement prior to the Closing Date. In the event 

that either party shall ~o elec,t .both parties· shall be relieved and 

released of and f1·orn any furtl~cr liabilitY heruunder and the ' ' \, 

SELLER shall repay to the 'ptJRCHASER the down payment received 

·hereunder. A taking of a ':material'' part of the Promises ~hall be 

deemed t() have occurred for the .purpose hereof under the same 

conditions set forth aboye with reference to destruction by fire 

or other casualty. Unless this Agreement ·is so cancelled it shatl 

remain in full force and ,effect ,·and the Closing shall take place as ' ' 

originally scheduled and there shall be <Ln abatement or adjustment 
,, 

of th~ purchase price eq~al to the amount of any award for such ,, !,, 

- 22 -



. ::~ ' .. 
condemnation or taking ~h.ich. rc.sents damag.es for 'ros_s of' 

the- Premises if theanl<~~~t of ~a.w~rd has then.beetl !uedo~ 'i£ not . ,., : 

:< 
. . , '_. I, . . ·. . .. 

flxect an :1 mount equal to· the eS,timated damo.ge to be determined 

by such appraiser~ or other th:~,rd parties as are mutually satis-. . ' .. ' 

;, 

factclry to the parties hereto. .The Closing Date shall be adjourned . ' . ,·' 

until. the amount of abate'mcnt ~h purchase price shall. be so 
• ' I • , 

!j I I ' ' 
determined. Upon finat::receipt by SELLl!:H. of the award SELLER 

' ' ' ' 
1,il 

shall pay to PURCHASE¥t any excess of such proceeds over the 
I ' . 

! '.1~ ' • . ' ' 
w ,, • 

amount of abaten1.ent in ()urcha~e ;price and PURCHASER shalt . ' ~ . 
:-~~ . 

. I' . 
return to SELLER any short fall in such proceeds ill relation to 

'· ., ,. 
the amount of the abatement in;·purchase price. 

J.,· ; 

lf prior to •the Cldsing Date an imnlaterial part of the 
' .l .,. 

Premises is taken in cn~demn~ition proceedings or by right of 
\ . ' : . . .. 

eminent domain. neither:' party}1shall have the t"i(Jht to cancel·this 
l 

·'' ,.. . I'll . . 

Agreement and the PUR~HAS~;R shall be entitled to a credit for 

that part of any award fo .. r sue:~' c~ndemnation or taking which shall 

represent damages for \?ss <?f the Premises or in the event that no . 
' 

award has been made at the t'irne fixed for the Closing the PURCHA-, 

SER shall pay the full pUi1t"Chas~. price ... without abatement or adjustment 
' ' : . 

',i: ,., 

and SELLER shall a.ssigrt to th~ PURCHASER any and all rights to 
. '' •'· . 

il 
I'' I' 

any award for the Prem.ises t6: .be sold pursuant to this Agreement • 

.. , 

23 
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the data or ClosinK a.s. herein. provided on a. standurd ceplacement 
..... ,.<:c~~~:~ 

..... , •.. ,.~ 

cost basis again!;it loss or damage by flre and other risks now 

emhr-accd within the- phrase-" ~xtendcd covorag.e!' a.s customarily 

used from time to time in ins~rance policies issued in New Jet"sey 
,._ 

on pr-opet"ty located therein. ~he policies of such insuranr.e ~hall . '~ 

include both SELLEH and PU !~CHASER as insureds a~ inter-est 

shall appear und ~- cer·tificate :~r nther evidence of such insurance 

~hall he delivered to PURCHASEa. 

13. SELLER ~~ree:5 :at Closing tu exet:ute and dt!liver to 

PURCHASER ari appropriate non-disclosure agreem.ent in the form 

attached hereto as Exhibit .b;- ~ l cove.ring al.l technical information, 
,• 

trade secrets. kn0w-how and financial and business information 
l> ' • 

relating to the chlorine caustic operations. Nothing contained herein 

shall prevent SELLER from commerdall.Y exploiting the patents, 
~ : . 
~~-

patent applications and patent proposals listed in ltem 20 of Exhibit 
I 

G and this provision shall sur~i ve Closing. 
' . ' \I. 

1:, 

14. PURCHASER sha
1
il not assume or be responsible for 

any debts. obligations, expens:e::s. contracts and liabilities of SBLLER 
' i 

of any kind, character or desc'riptio-n incurred by SELLER in connec-
' ,: 

tion with or arising out of SEL~ER' s ownership and operation of the 
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·.- .. -;: . .. : ·. · ... }4;-::,.··::-::• ·.:.:~: ·.:. - ~···· : , .. >_,·~ :--·.~~-~--- ·-: .. :::=:;-:- ... · Premises: and: the chrome· ca1Isticifacilities Iacate<t thereon.. 

except as otherwise provided .~ercin. or as otherwise _expressly 

agreed upon between S~LLERand PURCHASER. The provisions 

of this Paragraph 14 shall survive. the Closing and SELLER 

agrees to \ndemni!y and hold harmless PURCHASER against any 
,. 

!/• l . 
such debts, obligations,. exp.eqses, contracts and liabilities of 

SELLER. 

15. . SELLER and PURCHASER, each for itself, repre-

sents and warrants to the other that it is not a party to, or in 

any way obl.igafed under any ag'reement for the payment of brokers• 

or finders• fees or similar expenses incurred by it in connection 

with these transactions.· SELL,.ER and PURCHASER. each for itseif. 

agrees to hold the other harmless from and against any claim for 

broker or finder• s fees or sim~lar axpenses which may be incurred 

in c:onnection with the transaction under this Agreement pursuant 
I j ~~· • ., . 

~r· 

to any agreement claimed to ha.ve been made by the party so warrant-, 

ing with any third party. 

PURCHASE·R shall not, without the written consent of I 

.an offic~r of SELLER. employ :or offer employment to any person 

known to PURCHASER th.en to ~e an employee of SELLER. 

· PURCHASER shall take all reasonable precautions 

to prevent ita employees 'from entering upon the property of SELLER 
I 



T. . ~~-_;,j,..~~.,.,-~,,,;,:::~·:~:·.-.-~"'""~~-~~~-; .. 

t'*'''~f:;"~?'' '""''' -: Linden. N~~ .rers .. y. not her-ein convey<!d except as may b~ 
required to conduct its business under the lease .. easements and 

rights of way provided ror- herein. SELLER shall take all rea~on-. 
' 

' 

able precauti()ns to prevent i,ts employees from entering upon the 

Premiseg as conveyed to PURCHASER except as may be required 

to conduct its business under,~he easements and rights of way 

provided for herein. 

. ... 
The provisions ofthis Paragraph 15 shall survive 

the Closing. 
i, • 

16. In the event that SELLER should bring within a 

period of three (3) years from and after the Closing Date an action 
. ,: . . . or actions again !it Krebs & Cie and/ or B~dische Anilin & Soda 

Fabri.k A. G. in connection with the operations of th~ ~hlorine 

caustic facilities, PURCHASER shall, at SELLER's expense. 

cooperate with SELLER in fu~ishing data as may be reasonably 

requested including, without li:mitation, the furnishing to authorized 

representatives of SELLER ac:cess to the Premises and to records 

and other documents relating tp such facilities as SELLER may 

reasonably request. 
,, 
' The provisions of this Paragraph 16 shall sur\Ti.ve ' 

~ 

the Closing, 

17. SELLER shall u·p to tne date of Closing herein provided 

grant to PURCHASER's offic.ers a.nd exempt salaried personnel and 

- 26 -



PURCHASER~ ·access to. the Premises,. contt"'..tets and records ort · ··:c.::~ 

the Premises. relating to the-:chloctne causti-c operations and SELLER 
' will make available such otlte~ contracts and records relating to- th~ 

chlorine oau&-tic operations as PURCHASER may reasonably request. 

All authorized persons are to have access to the Premises only during 
-, 

normal business hours, except offkers and employP.e~ of PURCHASER 

who may have access at any time induding after business hours and on 

weekends provided PURCHASER notifies SELLER in advance in order 

to make appropriate ar,rangements. · 

18. -All notices to be given by SELLER or PURCHASER 
. 

shall be in writing and shall be delivered personally or mailed by 

certified or r-egister-ed mail pbstage prepaid: 

(a) If to SELLER, to the attention of: 

Thomas A .. Dent, 
Vice. Pre~ident 
GAF. Corpqration 
140 West 5-1st Street 
New York,_ New York 10020 

(b) If to PURCHASER. to the attention of: 

C. A. Hansen. President 
Linden Chlbrine Products. Inc. 
c/o Shanley.:.& Fisher 
570 Broad ~treet 
Newark, New Jersey 07102 

Either party m~y change the address to which notices 

may be addressed by giving wr;itten notice as aforesaid. 

27 
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i . 
I. rnc., its successors and a.<;,signs. 

20. Inasmuch as after the date of" Closing SELLER and 

PURCHASEH. will be operatiqg facilities adjacent to each other. 

SELLER. and PURCHASER ag:ree to cooperate in matters Of mutual ,, 
concern re\a.ting to sa(~ty, .et~ergencies and operating convenience, 

such as .access to fire hydrant~ on each others property, opening 
' I . 

and dosing of water sy'stcni. valves, temporary ~torage of railroad 

cars, and like matters. 

The provisions of this Paragraph 20 shall survive the 

Closing. 

21. All representations made herein by each party shall be , 

deemed to be made as of the ~ate of Closing. 

IN WITNESS WHEREOF, the oarties he·reto have set their ,', < • 
• 

,: '· i 

hands and seals the day and :year first above written. 

:GAF CORPORATION 

ATTEST: By ~ 6~[_ 
· 7~esident 

LINDEN CHLORINE PRODUCTS. INC. 

'ATTEST; 

.. :;~ 

·.·~iff~ 

·.·' .. 
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NUMBER CONTENTS 

2 Methylene Chloride 

1 Potassium Hydroxide 

1 Sodium Hyd~oxide 

- -. -~ 

1 Sodium Hydroxide 

2 Stormwater 

1 Stormwater 

1 Wastewater 
treatment supply 

1 Wastewater 
treatment activated 
carbon filter 

8 Empty 

1 Emergency Storage 

Table 1 
ABOVEGROUND TANK INVENTORY 

CAPACITY 
(gal) 

11,400 

250,000 

250,000 

500,000 

50,000 

60,000 

4,000 

4,000 

125,000 

50,000 

BASE 

Steel sleeves on 
concrete pad 

Concrete pad 
_ spraytech coating 

Concrete pad 
-Spraytech coating 

.Concrete pad 
Spraytech coating 

Concrete pad 
1 fiberglass/ 
1 rubberlined steel 

Concrete pad 
fiberglass 

Concrete pad 

Concrete pad 

Concrete pad 

concrete pad 

10 

LOCATION 

Adjacent to 
building 231 

Along northeast 
. property 1 i)le _ 

Along northeast 
property line 

Along northeast 
property line 

Adjacent to 
building 233 

Adjacent to 
building 233 

Inside building 
233 

Inside building 
233 

CONTAINMENT. 

Concrete dike 

Inside swale 

Inside swale 

Inside swale 

Inside swale 

Inside swale 

Open top floor 
drains to swale 

Open top floor 
drains to swale 

Between the Inside 
methylene chloride 
and caustic tanks 

Near building 
233 

Inside swale 

~ 
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.. \ 

State 
<: of 

' 

DELAWARE 
.~ 

Office of SEC:RETARY OF .STATE 
I, Glenn C. Kenton, Secr~tary of State of the State of Delaware, 

do ht:!reby certify that the attached is a true and correct copy of 
'• .. 

Certificate of __ o_wn_e_r_s_h....:.~.:....P_.:....__ ___________ _ 
,11 

filed in this office on ---'-·.:....Ma_r_c_h_B.:...., _1_9_8_2 _____ _ 

1',: 

Glenn C. Kenton, Secretary of State 

M.:trch 8, 1982 

' <-, 

DATE: ---------------------------
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CERTIFICATE~ OF OWNERSHIP AND MERGER 

MERGING 

LCP CHEMICALS-GEORGIA, INC., 
a Delaware'''Corporation, 

LCP CHEMICALS-NEW JERSEY, INC., 
a Delaware Corporation, 

LCP CHEMICALS~NEW YORK, INC., 
a Delawar~ Corporation, 

' LCP CHEMICALS-NORTH CAROLINA, INC., 
a Del~ware Corporation, 

LCP P,LAST.ICS-OHIO, INC. , 
a De~awar~·corporation, 

i: 

LCP PLASTICS-GEORGIA, INC., 
a Delawar~ Corporation, 

· LCP PLASTICS~ FLORIDA, INC. , 
a Delawar~ Corporation, 

I 
·I 

·'WITH AND INTO 

· LINDEN CHEMICALS & PLASTICS, INC. , 
a Delaware Corporation, 

UNDER THE NAME OF 

LCP CHEMICALS~& PLASTICS, INC. 

F·l LED 

MAR 8 1982 J/} (/l 
lie-.~~~' 

'-- .i.C:R£TAilY 01 •tAl'l 

Pursuant to the pr:?visions of Section 253 of ·the 

General Corporation Law of !·the State of Delaware, LINDEN 

CHEMICALS & PLASTICS, INC. t"LCP"), a Delaware Corporation,. 

does hereby execute this Cer~ificate of Ownership and Merger 

for the purpose of merging LCP CHEMICALS-GEORGIA, INC., LCP 

CHEMICALS-NEW JERSEY I INC. I' LCP CHEMICALS-NEW YORK I INC. I 

LCP CHEMICALS-NORTH CAROLINA:~ INC., LCP Plastics-Ohio, Inc., 

LCP Plastics-Georgia, Inc.~ :and LCP PLASTICS-FLORIDA, INC., 

all of which are Delawa·re corporations (hereinafter referred 

to as· the "Subsidiaries"), ,.with and into LCP and to this 



,• . " 
·, ·~ ·. . . 

·, 

. VOt R 139 I'A(£189 
end, 

DOES HEREBY CERTiFY: 

FIRST: That L6P wasfi~torporated on the 13th day 
I 

of December~ 1971, pursu4~t to the ~eneral Corporation Law 

of the State of Delaware. 

SECOND: That LCP owns all of ·· the ·outstanding 

shares of stock of LCP C.HEMICALS-GEORGIA, INC., LCP CHEMI-.,. 
I 

'I 

CALS-NEW JERSEY, INC., LC~ CHEMICALS-NEW YORK, INC.~ and LCP 
,, 

CHEMICALS-NORTH CAROLINA;:': IN9•'r ,all· .of which corporations 

were incorporated ·on thel,: 24th.:·:d~y of September, 1979 pur-. ,,, 

· suant to the General Corporati!cm Law of the state of Dela-

THIRD: That tiCP 
·., 

owns all of the · outstanding 
" 

shares of stock. of LCP f'lasti'cs":""Ohio, tnc.; a Cl")rporat:i.on 

incorporated on the 27th day of.·: September, 1977, pursuant to 
·. 1'. . 

the General Corporation Law of 'the State of Delaware. 
··'t 

FOURTH: That LCP owns all of · the outstanding ., 
' ' 

shares of stock of LCP P11kstic~-:-Georgia, Inc., a corporation 
. ), ' 

incorporated on the 23rd ;,day of February, 1981, pursuant to 
II ' ' 

the General Corporation L·~w of jth¢ State of Delaware. 
'~· 

' ' ' 
FIFTH: That LCP o~ns all of the outstanding 

'·' .; 

·,• 

shares of stock of LCP PLASTICS;_FLORIDA', INC., a corporation 
' ' ' !• ,., ' 

incorporated on the 6th ·~ay :a~ Janaury, 1982, pursuant tq 
'• ' . 

L;~w of ·:the State of Delaware. 
' ,'• .. 

the General Corporation 

SIXTH: 
• ,1 ~ : 

LCP, · thy ' the following resolutions 
'" '': . 

That 
' j 

duly adopted by the members ·of its· Board of Directors, on 
II 

the 25th day of February,· 1982i~ determined to and did merge 
I 

'I 
-2-
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the Subsidiaries into itself:· 

'· RESOLVED, that• LCP merge, and it 
hereby does ~erge iqto itself LCP CHEMI
CALS-GEORGIA, INC.,· LCP CHEMICALS-NEW 
JERSEY, INC., .. LCP : CHEMICALS-NEW YORK, 
INC., LCP CHEMICALS-NORTH CAROLINA, INC, 
LCP Plastics-Ohio, :Inc., LCP Plastics
Georgia, Inc.,··~ and LCP PLASTICS-FLORIDA, 
INC. and assumes all of the obligations 
and liabilities of, each of these cor
porations7 and 

FURTHER RESOLvED, that the Plan of 
Merger merging',: the Subsidiaries with and 
into LINDEN CHEMICAL'S & PLASTICS, INC., a 
copy of which .. is a~nexed hereto as Ex
hibit A and made a part hereof as if set 
forth in full, be and the same hereby is 
adopted and approved~ and 

FURTHER RESOLvED; that the merger 
shall become eifective as of 5:00 P.M. on 
the date that .a Certificate of Ownership 
and Merger is filed with the Secretary of 
State of the State of Delaware1 and 

FURTHER RESOLVED, that the proper 
officers of this co~poration be and they 
hereby are directe~ to make and execute a 
Certificate of O~nership and Merger 
setting forth . a copy of the resolutions 
to merge wit~ and. into LCP said LCP 
CHEMICALS-GEORGIA,· INC., LCP CHEMICALS
NEW JERSEY, ING., LCP CHEMICALS-NEW YORK, 
INC., LCP CHEM:rCALS-NORTH CAROLINA, INC., 
LCP Plastics-Ohio~ '·Inc., LCP Plastics
Georgia, and LCP P·LASTICS-FLORIDA, INC. 
and assume their li~bilities and obliga
tions, and the date of adoption thereof, 
and to cause the same to be filed with 
the Secretary of s.tate and a certified 
copy recorded' in , the office of the 
Recorder of D.eeds of· New Castle County 
and to do all acts iind things whatsoev'er, 
whether within or without the State of 
Delaware, which may be in anywise neces
sary or proper· to effect said merger1 and 

FURTHER RESOLVED, 
its corporate. name by 
"1" of its Certificate 
to read as follows:: 

-3-

that LCP change 
changing Article 
of Incorporation 



, 
l ., 
:·r ·. 

. .. 

"The name of the corporation is LCP 
Chemicals & Plastics, Inc." 

SEVENTH: Anything· perein or elsewhere to the con

trary notwithstanding this merger may be terminated and 

abandoned by the Board of Directors of LCP at any time prior 

to the date of filing the merger with the Secretary of 

State. 

IN WITNESS WHEREOF,:said LCP has caused this certi

ficate to be signed by C. A. Hansen, Jr., its Chairman of 

the Board of Di~ectors, ~resident and Chief Executive 

Offic~r ar;..~ attested by John Kandravy, its Secretary, as of 

the ~ay of .March, 1982. 

ATTEST: LINDEN CHEMICALS & PLASTICS, .INC., 
a Delaware corporation 

·ay: ~ 
. c. A:Sn~., 

Chairman of the Board of 
Directors, President and 
Chief Executive Officer 

·-4-
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VOl. R139 ?Ace192· ·ExH.Il:iiT .A 

PLAN OF 'MERGER 

MERGING 

LCP CHEMICALS-GEORGIA, INC., 
a Delawar& Corporation, 

LCP CHEMICALS-NEW JERSEY, INC., 
a Delawar~ Corporation, 

LCP CHEMICALS.;_NEW YORK, INC., 
a Delaware'; Corporation, 

.LCP CHEMICALS-NORTH CA.ROLINA I INC. I . 

a Delaware_. Corporation, 

LCP PLASTICS-OHIO, INC., 
a Delawar~ Corporation, 

LCP PLASTICS'-GEORGIA, INC. I 

a Delaware. Corporation, 
•' ' 

LCP PLASTICS-FLORIDA, INC., 
a Delawar~ Corporation, 

WITH~AND INTO 

LINDEN CHEMICALS & PLASTICS, INC., 
a Delaware Corporation, 

UNDER THE NAME OF 
'II •, 

LCP CHEMICALS' & PLASTICS, INC. 

1. LCP CHEMICALS-~EORGIA, INC., LCP CHEMICALS-NEW 

JERSEY, Inc.~ LCP CHEMICALS~NEW YORK, INC., LCP CHEMICALS

NORTH CAROLINA, INC., L'CP Plastics-Ohio, Inc., LCP Plastics-. 

Georgia, Inc. ·and LCP PLASTICS-FLORIDA, INC., all of which 

are Delaware· corporations (hereinafter referred to as the 
'· "Subsidiaries") shall be merged with and into LINDEN CHEMI-

. ' 

CALS & PLASTICS, INC.,.a Delaware corporation ("LCP"), which 

shall be the surviving corpo~ation, effect-ive as of 5:00 

P.M. on the date the Certific~~e of Ownership and Merger is 

filed with the Secretaty of state of Delaware (hereinafter 



. ' 

, 

... 
,. 

referred to as the "effective:date of the merger"). 

2. Each of the Subsidiaries has . authority to 

issue 1, 000 shares of stock., no par value, · .and has 100 
' 

shares of Common Stock outstanding. The outstanding shares 

of stock of each of the Subsidiaries are owned entirely by 

LCP. 1: 

3. The terms and conditions of the merger are as 

follows: 

·(a) The Subsi~iaries·shall be merged into LCP pur

suant ~o the provisions of Section 253 of the General Cor

poration Law of Delawar.e, and the constituent corporations 

shall become ·a.single dorpor~tion and LCP shall be the sur

viving corporation. The separate existences of the SQbsidi

aries shall cease on the effective date 0f ~he merger. 

(b) On the et~ecti~e date of the merger, pursuant 

to the provisions of Sectioni.253(b) of the General Corpora-

tion Law of Delaware,· ihe name of LCP shall be changed to 
!;, 

"LCP Chemicals & Plasti'cs, Inc." and that shall be the name 

of the surviving corporation:: Article One of the Articles of 

Incorporation of LCP shall be amended accordingly to read as 

follows: "The name of the Corporation is LCP Chemicals & 

·Plastics, Inc." 
'' '· 

(c) The Certificate of Incorporation and the 
. 

Bylaws of LCP as presently in effect, except as amended in 

Paragraph 2 (b) hereof, shall: become the C~rtificate of In

corporation and the Bylaws. of the surviving corporation and 

shall thereafter continue to be its Certificate of Incor-

~2-
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poration and Bylaws until amended as provided by law. The 

duly qualified and acting directors and officers of LCP im

mediately prior to the.effective date of the merger shall be 
I 

the directors and officers of the surviving corporation. 

(d) The identity,: existence, rights, privileges, 
'· 

powers, immunities, purposes, and franchises, as well of a 

public as of a private nat~re, of LCP shall continue unaf

fected and unimpaired by the merger, and all the rights, 

privileges, powers, immunities, franchises and authority, as 

well of a public as of a private nature, of the Subsidiaries 

to the extent consistent with the Certificate of Incorpora

tion of LCP ·shall be :merged into .. LCP and property of every 
r,, 

description and every inte~est therein of the Subsidiaries 

shall thereafter be . taken and deemed to be tr.an~fP:r:-!"ed to 

and vested· in LCP. 

(e) All property, real, personal and mixed, and 

all debts due on whatever account, . including subscriptions 

to shares, · and all other chases in actions, and all and 
I 

every other interest, .:·of or: belonging to or due to both the 
'I • I ' 

Subsidiaries and LCP ·~hall :be taken and deemed to be trans-
' 

ferred to and vested in LCP as the surviving corporation· 

without further act .or deed, and the title to any real 

estate, or any interst therein, vested in either the Sub

sidiaries or LCP shall not revert or be in any way impaired 

by reason of the merger. 

(f) LCP as the s~rviving corporation shall be re

sponsible and liable for all of the obligations and lia-

-3-
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bilities of the Subsidiar~es and LCP, and any claim existing 

or action or proceeding pending by or against any of the 

Subsidiaries or LCP may b.e prosecuted to judgment against it 

as if the merger had not taken place. Neither the rights of 

creditors nor any liens upon, or security interest in, the 

property of either the Subsidi~ries of LCP shall be impaired 

by the merger. 

(g) All shares of stock of the Subsidiaries now 

issued and outstanding shall. be cancelled ·effective as of 

the effectiv~ date of th~ merger. 

4. This Plan of Merger was approved by the Board 

of Directors of LCP on Feb~uary 25, 1982 •. Pursuant to 

Section 253 of the General Corporation Law of Delaware, the 

Plan of Merger needs no ~:furth.er·. approvaL A Certificate of 
,,) !· 

Ownership and Merger as required by Section 253 (a) of the 

Delaware General Corporation Law shall be filed in the Of

fice of the Secretary cff Sta~e of the State of Delaware by 

the proper officers of LCP at such time as they shall in 

their judgment determine. 

5. This Plan.;·of Me.rger shall be governed by and 

construed in accordance with the laws of the State of Dela-

ware, when applicable. 

IN WITNESS WHEREOF.~ the Board of Directors of LCP 

-4-
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' .. 

·has author i zea this Plan of' Merger to be signed by LCP • s 

Chairman of the· Board of Directors, President and Chief 

~ Executive Officer and attested by LCP's Secretary. 

ATTEST: 

RECEIVED FOR RECORD 

-· MAR 81982 

~0 J. DUGAN, Jr., Recor~~( 
. ~ . : 

LINDEN CHEMICALS & PLASTICS, INC., 
a Delaware corporation 

By• ~ c.· A. anen;:Jr:; 

-s-

Chairman of the Board of 
Directors, President and 
Chief Executive Officer 
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SUMMARY REAL ESTATE VALUATIQ.N 
LOCATION NO.5 
LINDEN, NEW JERSEY 

DESCRIPTION OF THE PRO~ERTY : 

I 

The subject property is located in Uoion County, New Jersey within the town of. 

Unden's limits, and is being used as a corporate headquarters and distribution 

terminal. The site has access from the: terminus of South Wood Avenue. The site is 
'': 

irregular in shape and contains: approximately 25.80 acres. ·Based on a typical land 

to building ratio of 6.0 to 1, the subject:site has about 20 acres of land excess to what 

is necessary to support the tertninal i~provements. 
' ' I ·~ 

···t :·· 

. . I , 

The site is improved with three buildi.ogs and land improvements that relate to the 

terminal business. Since the property'/Was originally a chlor-alkaline plant (shut down 

in March 1982), it contains other production related buildings which are considered 

abandoned for the purposes. of this a~praisal. :The appraised buildings are shown as 

follows: 1
• 

Building 

Office/Warehouse . 
Locker/Lab 
Car Cleaning Shed 

Total 

Square Footage 

37,492 
2,880 
1.620 

41,992 

Land Improvements include fencing, tail· siding, guard house, and paving. 
I . ' • • 

The plant was originally cons~iucted i~ t955 .. The improvements are overall in fair to 

good condition. · · ' · 

·.' 

' 

. 36-4811.MLT 68 ·MARSHAU AND STEVENS INCORPORATED 
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SUMMARY REAL ESTATE VA!-UATION 

LOCATION NO. 5 
LINDEN, NEW JERSEY 

VALUATION SECTION 

The approaches utilized to estimate market value will be the cost and sales ' 

comparison approaches. Once a conclusion of market value is reached, we will 

reduce it to orderly ·liquidation value. 

COST APPROACH 

The first step in the cost approach is the land valuation, followed by the improvement 

valuation, followed by the summation: 

Land Valuation 

In our analysis of comparable land sales we analyzed several industrial land sales. 

The industrial land sales, which sold from March.1989 to September 1992, ranged in 

size from 1.58 ~cres to 5.713 acres, and ranged in price per· acre from $117,644 to 

$294,262. 

Based on our analysis. of the compqrables we have estimated market value of the 

subject land as follows: 

Unit Price · Market Value 

Plant Site· $200,000 per:acre x 5.8 acres $ 1,160,000 

Excess Land $140,000 per:kcre x 20.0 acres 2,800,000 

Total $ 3,960,000 

364811.MLT ' . 69 MARSHALL AND STEVENS INCORPDRATEI 
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SUMMARY REAL ESTATE VALUATION 

LOCATION NO. 5 
LINDEN, NEW JERSEY 

Improvement Valuation 

Based on our analysis of the subject im.provements, our estimates of replacement cost 
' ' 

new, accrued depreciation, and depreciated replacement cost are shown as follows: 

Building RCN · Depreciation Depree. RCN 

Office/Whse $ 1,:7.1-4,0oq· $ 1,303,000 $ 411,000 

Locker/Lab. 157,ooo: 103,000 . 54,000 

Car Cleaning Shed 46.000 38.000 8.000 

Total $ 1,9.17,000 $ 1,444,000 $ 473,000 

Land Improvements 653.000 496,000 157,000 

Grand Total § 2~·570,000 § 1,940,000 $ 630,000 

,. 

38-4811.MLT 70 
MARSHALL AND sTEveNS INCORPORATED 
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SUMMARY REAL ESTATE VALUATION 

LOCATION NO~ 5 
LINDEN, NEW JERSEY 

Summation 

The last step in the cost approach is the summation. Our summation for the subject 

property is shown as follows: · 

Depreciated RCN of Improvements 

Land Value 

Market Value via Cost Approach 

Rounded 

. ' 
I 

- .;. - - ... . -
~~-~:~ ; =-:- ~ ~· .=. - . 

""::r~· 

36-4811.MLT 71 

$ 630,000 

3.960,000 

$ 4,590,000 

$ 4,600,000 

MARSHALL AND STEVENS INCORPORATEt 
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SUMMARY REAL ESTATE VALUATION 
LOCATION NO. 5 
LINDEN, NEW JERSEY 

SALES COMPARISON APPROACH . 

In our analysis of comparable improved sales we analyzed several industrial property 

sales throughout north central New Jersey.· The industrial improved sales, which sold 

from July 1989 through February 199~. ranged in size from 15,000 to 295,000 square 

feet of building area, and ranged in sale price per square foot from $23.71 to $40.00 

exclusive of excess land. 

Based on our analysis of the .compar.aoles, we have estimated market value of the 

subject property, exclusive of excess l~nd, at $30.00 per square foot of building area 

shown as follows: 

Building Area Unit Price Market Value 

41 ,992 Sq. Ft. $30.00 :. - $ 1,259,760 

Plus: Excess Land · 2,800,000 

Total $4,059,760 

Rounded $4,060,000 

., 

36-4811.MLT 72 
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SUMMARY REAL ESTATE VALUATION 
LOCATION NO. 5 
LINDEN, NEW JERSEY 

RECONCILIATION OF VALUE 
'· 

Two approaches to value have been Lltilized with the conclusions shown as follows: 

Cost Approach 

Sates Comparison Approach 

$4,590,000 

$4,060,000 

·The subject property is an owner-operated chemical distribution terminal facility. The 

buildings are adaptable to general industrial usage. We will rely primarily on the sates 

comparison approach for our conclusion of market value for the subject property. 

Therefore, based on our analysis, our·opinion of the market value of the subject real 

estate as of January 1, 1993 was: 

FOUR MILLION ONE HUNDRED THOUSAND DOLLARS 

$ . 4,1 00,000 

Allocation 
., I· 

We have allocated our market value conclusion as follows: · 

land 
Buildings 
land Improvements 

Total 

364811.MLT .73 

$3,960,000 
105,000 
35,000 

$4,100,000 

MARSHAU. AND STEVENS INCORPORATED 
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SUMMARY REAL ESTATE VALUATIO~ 

LOCATION NO. 5 
LINDEN, NEW JERSEY 

ORDERLY LIQUIDATION VALUE 
I 

1·. 

The subject property is a chemical plant with general purpose structures, except for 
•J, 

the cell building, that could easily be adapted to other uses. The property suffers 

from known environmental contamination. Based on our inspection .and analysis, in 

our opinion, th~ orderly liquidation vatu.e of the real property, as of January 1, 1993, 

as contaminated was not greater ·than $0. It is also our opinion, basE;!d on our 

inspection and analysis of the marketable portion of the property to an alternative 

user, that the orderly liquidation value .9f the real property, as of January 1, 1993, if 

nonconta0tnated was not greater than $2,700,000. 

36-4811.MLT 74 
MARSHALL AND STEVENS INCORPORATI 
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McCARTER & ENGLISH 
Four Gateway Center 
100 Mulberry street 
Newark, New Jersey 
(201) 622-4444 
Attorneys for Debtors/ 

Debtors-in-Possession 
RH 2033 

FILED 
JAMES J. WALDRON 

. UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF NEW JERSEY 

In the Matter of: 
·: 

HANLIN GROUP I INC. I HANLIN 
CHEMICALS WEST VIRGINIA, INC.~: 
and LCP TRANSPORTATION, INC. . . 

· -·:~(~l:?¢iitors and 
b~btors-in-Possession ... 

Chapter 11 

Hon. Stephen A. Stripp 

Case Nos. 91-33872 - 91-33874 
(Jointly Administered) 

CONSENT ORDER APPROVING SE~TLEMENT OF ADMINISTRATIVE CLAIMS 
FILED BY THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY 

I· 
THIS MATTER, having come before the Court, upon the motion 

of McCarter & English, attornJys for the Debtors and Debtors-in-
,·~· ::1 

Possession HANLIN GROUP, ··INC. : ("Hanlin") , HANLIN CHEMICALS WEST 

VIRGINIA, INC and LCP T~SPO~TATION, INC. (the •Debtors•) 
i 

entitled Second Omnibus Motion to Reduce, Disallow and Expunge 

'·-Administrative Claims (the •second Expungement Motion•) dated 

April 8, 1997, seeking an ord~r disallowing and expunging 

certain administrative claims ,i including certain claims of the 
~ 

United States, on behalf of tne United States Environmental 



Protection Agency ("EPAn); and EPA having objected to the 
I 

motion; and the court having scheduled a trial on the matter; 

and the parties having agreed ;.to the terms and conditions of a 

settlement, subject to court approval; and for·good cause shown; 

BACKGROUND 

l.. On June 8, 1.994, the: Han. Stephen A. Stripp, U.S.B.J., 

entered an Order [bar date order] requiring that administrative 

claims or requests for payment of admdnistrative interests (with 

certain exceptions not h~re r~levant) be filed with the court 
/ :·t 

with a copy to Debtors' couns~l by August 1.5, 1.994. 

2. EPA timely filed one proof of administrative claim, 

identified as Claim No. 564 in the Debtors' Second Motion to 

Reduce, which included the fol:lowing claims: 
I 

' 
a. Moundsville Claim. EPA Claim No. 564 included 

approximately $50,000,000 to $60,000,000 in costs estimated 

to be incurred in the future in connection with the cleanup 

of the Debtors' former manufacturing plant located in 

Moundsville, West Virginih (the "Moundsville Claim•). 

b. Brunswick Claim. EPA Claim No. 564, · as modified . 

by the EPA's Supplement to Proof of Administra~ive Claim 
I 

filed in June 1.3, 1.997, included $4,259,442 in 

environmental response costs allegedly incurred by EPA in 

connection with the oversight of cleanup operations at 
, I 

I' 

1· 

I 

)· 
I 2' 

,. 
I• 



Hanlin's manufacturing site located in Brunswick, Georgia 

(the "Brunswick Claim") . • 

c. Linden Claim. ~EPA Claim No. 564, as modified by 

EPA's filing of a Supplement to.Proof of Administrative 

Claim, included $106,000 .for costs alleged to have been 

incurred, plus $11,050,000 to $14,325,000 in costs 

estimated to be incurred•in the future, in connection with 

the future cleanup at the Debtor's ·facility -located·in 

Linden, New Jersey (the ".Linden Claim") . 

3. on April 9, 1997, the Debtors filed their Second 

Expungement Motion dated April 8, 1997, seeking to expunge the 

EPA's Linden and Moundsville claims and reduce the Brunswick 

claim to $64, 000. On June 13, ·1997, EPA timely filed an 

objection to the disallowance, expungement or reduction of any 

of its administrative cl~ims. 
i· 

4. In subsequent filings with the Court, the Debtors took 
I 

the position that EPA's admini'strative claims should be ·reduced, 

disallowed, or expunged generally based upon the following 

arguments: 

5. Moundsville Claim. .The Debtors denied that any · 

environmental agencies had ad~inistrative claims against the 

Debtors as either owners or operators because (a) the Debtors 

ceased all operations at- the-Moundsville facility shortly after 
-:_; 

the Filing Date and no manufac.turing has occurred there since 

3 



1:: 
I, 
t;l 

1[ 1, I 

approximately August, 19:91; (~) . the State of West Virginia 
' ' i', 

foreclosed on the Moundsvill~ facility in November 1990, prior 
1', 

,', .. , .. 
to the Filing Date, and ·:accordingly the Debtors have not owned 

!. I 

the Moundsville property': sine~ prior to the barikruptcy; and (3} 
',11 1', 

the Debtors abandoned t~~ Mou#,dsville property pursuant an Order :, . .. I' 
: ~ : • I ' .J < • 

authorizing the abandonment d~ted August 25, 1997. Accordingly, 
1'.: 

the Debtors argt.ied that ~~ny e#vironmental law violations at the 
,, 

Moundsville facilityoccll.rredipre-petition and·were therefore . I 
I I 

not entitled to administtativ~ priority. 
:, . I 

6. Furthermore, any cleanup obligation the Debtors-have 
. I 

with respect to the Moundsvil~e facility has been assumed·by a 
I 
I, 

prior owner of the site, ·Alli~dSignal Corp. ("Allied") pursuant 
I 

,,.: . '· to an ag~eement between Hanlui and Allied entitled the , I 

"Environmental Assumption Agr~ement" ("EAA") dated April 1994. 
1·1 

The Debtors have therefo~e ar~ed ' ', 'i' ' 
, I 

associated with cleanup, in light 
!: 
' 
'· obligation. 
I 
I' 

that EPA will have no costs 

of Allied's assumption of such 

,'~ :: ! 'i 
7. Allied is contractually bound to pay for the cost of 

:, I 
i•' .[ 

remediation of the Mound~vill~' f~cility in accordance with the· 
I 

express terms of the EAA~:., 

8. 
,, ' ·~ :. 

As a condition of settling its claims against the 
h 

·.·:· ·[: 

Debtors, EPA requested a~surari(::e from Allied that Allied would ,, I 

.I ~ 'I ! 

not argue that the settlement ~f such claims would impact 
•I; ,;! 

:~ :· 

I 

' : 

' 
i 
I 

:;·t 
I ~~ 
l': 
I 
' : 
' 
' ·~ 

~ !: 
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Allied's obligations under t~e EAA, and Allied agreed to execute 

a document to that effect . 

. i 

9. Allied, the Debtors, EPA, and the West Virginia 

Department of Environmental Protection have signed an agreement 

(the "Agreement") which is attached and incorporated to this 

' 
Order, pursuan~ to which Allied expressly recognizes and 

'!-

.1: • 
~eaffirrns its continuing. obl~~at~ons pursuant to the EAA, and 

states that the approval of t~is settlement does not discharge . 

or otherwise reduce its obligations under the EAA. 

10. Brunswick Claiw. · The Debtors contended that the costs 

of remediating the Brun~~ick ~ite had already been incurred by 
h 

Allied and other forrner,owners, that the Debtors were not liable l1 ' 

j· 

to EPA for such costs, and that the oversight costs were 

excessive in any event. EPA denied every ~spect of the Debtors' 

argument. EPA asserted that it had incurred more than $4.2 
I 
I 

million in post-petition costs that have not been reimbursed by 

Allied or others, and claimed: that the Debtors are liable.for 

those costs. 

11. Linden Claim. The Debtors have not engaged in any 

manufacturing operations at the Linden site since several years 

prior to the Filing Date. The Debtors denied that, in the 

absence of any postpetition a~tivity, there could be any 
'. 
I • -~ ~ ~ 

administrative liability associated with the site. 
: !' 

5 



i': 
I' 
! 

. 12. EPA does not agree with the Debtors' contention that 
~ 

• l 
the EPA claim should be d~sallowed and expunged as an 

administrative claim. EPA has asserted that it has incurred ,· 

I 
approximately $106,000 in post:j:-petition costs at the Linden site 

and that these costs, along w;th the costs of fulfilling the 

"' Debtors' permit obligations, ~hould be classified as 

administrative claims. The D~btors.do not concede the validity 

of EPA's objections to e~ung-J'ment and disallowance. 
,, I 

Nonetheless, EPA and theDebtors desire to advance the 

resolution of these matters and thereby avoid additional 

litigation costs. 

NOW, THEREFORE, THIS MATTER the parties having agreed to 

the following terms and condi~ions, subject to court approval; 

and for other good cause shown; 

IT IS on this~y of ~s:\ \ , 1998, 

ORDERED, that: 

1. The Moundsville Claim. 
~ ~ 

' 
a. The Moundsville :claim be and hereby is disallowed 

and expunged 

b. Disallowance of :this claim shall have no impact 

whatsoever upon Allied's obligations pursuant to 

the EAA, and th~ terms of the Agreement concerning 
,. 
' 

the Assumption df Certain Environmental 
' 

"' Liabilities in regard to Moundsville, West 

'' 
i, 6 



Virginia Facility annexed as .Exhibit A be and 
,. 

. L 
hereby ar~ apprpved. 

li' t': 
' I 

2. The Linden Claim. (~ee also Exhibit B) 

a. The Linde~ Clai~ ·.be and hereby is reduced and 

allowed in the fo
1
llowing amounts under the following 
I. 
I 

conditions: :(1) $1.06,000 is hereby allowed as an 
I 

administrative priority claim which shall be paid 

pro rata with all. other allowed administrative 

claims, except su~h administrative claims as are 

subordinated,. pursuant to agreement or otherwise (the 

"First Tier"). This shall not preclude the Debtors' 

counsel from seeking, upon notice and hearing to 

EPA, a further pr~ority for payment of attorneys' • 1, 

fees incurred in the administration of the remaining 
I 

assets and claimsl 

(2) $5,500,000 is~hereby allowed as a subordinated 
f, 

administrati~e priority claim, subordinated to the 

payment in full of all First Tier claims, and 

payable prior to tihe payment of any unsecured (the 

"Second Tierr>. 
. I' 

(3) $5,500,000 is ;hereby allowed as a super 

subordinated administrative priority claim, 
I· 

subordinated to a~l other priority claims of any 
, lo ~ ' ': , 

level (inclu<iing·cill other administrative priority 
!II 

7 
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claims or interests), which shall be payable only. 

pro.-rata with any distributions made to the general 
• 1.· 

unsecured claimants ("Unsecured Administrative :,, 

Tier"). 
I 

3. BrUnswick Claim. The Brunswick Claim be and hereby.is 

reduced and allowed•in the following amounts under the 

following terms andiconditions{see also Exhibit B): 
I 

a. $l.,OOO,OOO as a ;First Tier administrative priority 

claim, payab'le pro rata with other allowed, 

unsubordinated administrative claims, net of 
! • 

' 

whatever set-asides are necessary to ensure 
·, 
' 

administration ofithe remaining assets and claims I 

1. 

b. $500,000 allowed as a Second Tier administrative 
,. 

priority claim, subordinated to all allowed and 

un~ubordinated ad~inistrative claims and payable 

prior to any unsecured claims. 
·' 

c. $2,700, ooo alloweq as a Third Tier administ'rative 

priority claim, a~d which shall not be payable until 

all other administrative and priority claims are 

' paid in full, and
1

.shall be paid pro rata with·any 

distributions mad~ to the general unsecured ' ,. 

claimants. 

:: 8 



4. All other claims by EPA against the Debtors be and 
i. 

hereby are disallowe.d. 

5. In the event this ·ba~ruptcy is converted to Chapter 

7, the terms of: this
1
0rder shall continue to be 

binding ,upon a .Chapt~r 7 Trustee. 

' 
. ~ 

i ·STEPHEN A. STRIP . 
~onorable Stephen A. Stripp, 
United States Bankruptcy Judge 

' I, 

9 



' ,. 

We hereby consent to the , . 
form and entry of this 
Order: 

United States of America 

Lois er ~~~ 
Assistant Attorney General 
Environment and Natural Resources Division 
United States Department of Justice 

David Rosskam 
Trial Attorney 
Environmental Enforcement' Section 
Environment and Natural Resources Division 
United States Department of Justice 
P.O. Box 7611 
Washington, D.C. 20044 
(202) 514-3974 

... 10 
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EXHIB.IT A 

f 

AGREEMENT CONCERNING THE ASSUMPTION OF 
CERTAIN ENVIRONMENTAL LIABILITIES IN REGARD TO 

MOUNDSVILLE, W$ST VIRGINIA FACILITY 
ii' 1 

This Agreement.; mad~· this 12~ day of f1aJte /L , 199 8, is 
by and among AlliedSignal, Inc,., a Delaware corporat~on with its 
principal place of business in Morristown, New Jersey ("Allied"); 
the Hanlin Group, Inc., a Delaware corporation, Debtor in 
Possession, with a bankruptcy pending in the United States 
Bankruptcy Court for the. District of New Jersey, together with 
its predecessor(s) -in-interest ("Hanlin"); the United states of 
Aln'erica on behalf of the Unib:id States Environmental Protection 
Agency ("the United States"); and the West Virginia Division of 
Environmental Protection.,, · 

~ ! 
t:• 

WHEREAS, Allied and :Hanlin entered into an "Agreement 
Concerning the Assumption of C¢rtain Environmental Liabilities" 
dated April 7 I 1994 ("the 1994! Agreement") that concerned,. inter 
alia, a former Allied facility (as defined therein) located in 
Moundsville, West Virginia ("Moundsville"); 

I' 

I· 

WHEREAS, under the'l994 Agreement, Allied agreed to 
assume from Hanlin certain of Hanlin's environmental liabilities 
(as defined and specified the~ein) for, inter alia, Moundsville, 
and to perform such actions as; necessary so that Hanlin incurs no 
Environmental Costs (as ~efined therein); 

' 
WHEREAS, the U~ite<i t$tates filed a proof of 

administrative claim in the ctiapter 11 bankruptcy proceeding 
involving Hanlin (In the Matters of Hanlin Group, Inc., et al., 
Case Nos. 91-33872 - 91-33875 !(sAS) (Bkcy. D. N.J.), asserting, 
inter alia, a claim against Ha,nlin for costs that the United 
States has incurred or will incur in addressing environmental 
contamination at Moundsville, which claim the United States and 
Hanlin now seek to resolve; atid 

' 

· WHEREAS, the United 'states desires further 
clarification regarding A:llied:~ s obligations under the 1994 
Agreement in the event o~ a settlement of the United States• 
bankruptcy claim against Hanli~ concerning Moundsville, and 
Hanlin desires that Allied off~r such clarification (in the form 
of this Agreement) as an action that is necessary to ensure that 
Hanlin incurs no Environmental. Costs with respect to Moundsville, 
so that Hanlin and the United States can resolve the 
aforementioned claim of the Un1ted States; 

NOW, THEREFORE, Alli~d, Hanlin, and the United States 
agree that the obligations Alliied assumed under the 
aforementioned "Agreement conc~rning the Assumption of Certain 
Environmental Liabili ties,j," sh~ll not be extinguished, 

' ,• ,. 

' 
i ' 



diminished, or otherwise affected either by the abandonment by 
Hanlin of the Moundsville facility or by a settlement of the 
United States• administrative :claim against Hanlin under which 
the United states agrees to compromise its aforementioned claim 
against Hanlin concerning' Moutidsville and that, upon approval by 

l' • the bankruptcy court of ~uch s.ettlement, Alll.ed shall remain 
liable for and responsible for:satisfaction of Environmental 
Costs (as defined in the 1994 Agreement) concerning Moundsville 
to the same extent that Allied· would be under the 1994 Agreement 
were the United States to continue to assert against, demand 
from, or impose upon Hanlin or', Hanlin 1 s current or former 
affiliates liability or costs 1n connection with Environmental 
Costs concerning Moundsville. 

ALLIEDSIGNAL, INC. 

By: 
Leader - Remediation Services 
AlliedSignal Inc. 
101 Columbia Road 
Morristown, NJ 07962 

HANLIN GROUP, INC. 

By: 

2 



!• 

' ' ~ 

UNITED STATES OF AMERICA :r :" 

By: 

;. 
I 

. i'' 

4;..~~ ·.·- !' . . 
LOIS J. SCHIF~ ~~:: ' 
Assistant Attorney Genera~ 
Environment and Natural Resources Division 
United States Depar-t:1nent ~f·Justice 

·!· 

,;, 
.. , ·1.: 

: 'I:: ,I 

DAVID ROSSKAM ,, . i, 
Trial Attorney :.. ·~ . 
Environmental Enforc~ment J:iSection 
Environment and Nat~~al R~,sources Division 
United States Departlnent <j):f .Justice 
P.O. Box 7611 . 
Washington, D.C. 20044 
(202) 514-3974 

WEST VIRGINIA DIVISION OF .. ENVI~ONMENTAL PROTECTION 

By: 

1', 

~£ ~~ •• ~ HNE. CAFFREf i ~· 
Director : .. 
Division of Environmental :Protection 

~I •; ( 

state of West Virqin~a · 

~() .. ' 

MARK J.~~.[~ 
Deputy Ch1.ef 
Office of Legal Serv~ces l 
Division of Environm~ntal !Protection 
State of West Virgin~a :: 
1356 Hanford Street · !i '· 

Charleston, WV 25301Ti1401 1 

(304) 558-9160 

,1 11 
I, ··:· 
I' 

··: 
I' 
I~J 
;.: 
I 

I'·· 

,. 
' 
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Exhibit B to Consent Order Approving Settlement of 
Administrative(.Claims Filed by the 

United States Environmental Protection Agency: 
Payment/Allocation Provisions as to Linden and Brunsw~ck Claims 

All sums paid to the United States on behalf of EPA 
pursuant to the attached Consent Order shall be paid as follows: 

1. All sums of $10,000 :or more shall be paid by Electronic 
Funds Transfer (MEFT") (FEDWIRE transfer) to the EPA 
Hazardous Substance [Superfund in accordance with EFT 
instructions that may be obtained, on request at the 
time the EFT is to be made, from the U.S. Environmental 
Protection Agency, Office of the Comptroller, Financial 
Reports & Analysis Branch, Attn: Pat Fay (202) 564-
4489. 

2. All sums of less $10,000 may be paid either (a) by EFT 
in accordance with the above paragraph 1, or (b) by 
certified or cashier's check, which shall be made 
payable to •EPA- Hazardous Substance Superfund" and 
sent to: 

U.S. Environmental Protection Agency 
Attention: Superfund Accounting 
P.O. Box 371003M 
Pittsburgh, PA '15251 

3. All sums paid ip conhection with the Linden Claim (see 
Paragraph 2, pp. 7-8. of the attached Consent Order) 
shall reference CERCLA Number 02HU. Such funds shall 
be deposited itt, the ·~cP-Linden, NJ Site Special Account 
within the EPA Hazardous Substance Superfund to be 
retained and us~d to'conduct or finance the response 
action at or in conn¢ction with the Linden Site. Any 
balance remainipg in:. the LCP-Linden Site Special 
Account shall ~~ transferred by EPA to the EPA · 
Hazardous Substance $uperfund. 

4. All sums paid in connection with the Brunswick Claim 
(see Paragraph 3, pp

1
• 8-9 of the attached Consent . 

Order) shall reference CERCLA Number 04M7. Such.funds 
shall be deposited ih the EPA Hazardous Substance 
Superfund as· reimbursement for response costs incurred 
and paid at or in connection with the LCP-Brunswick, GA 
Site by the EPA Hazardous Substance Superfund. 

· .. ·:--:. 



McCARTER & ENGLISH 
Four Gateway Center 
100 Mulberry Street 
P.O. Box 652 
Newark, New Jersey 071~2-0~~2 
(201)622-4444 
Attorneys for Debtor ih Posses~ion 

Hanlin Group 

UNITED STATES BANKRUPTCY COURT 
I· 

FOR THE DISTRICT OF NEW JERSEY 
I 

In the Matters of 

HANLIN GROUP, INC., HANLIN 
' CHEMICALS WEST VIRGINIA, INC. 

and LCP TRANSPORTATION, INC .. ·. 
Debtor and 

( ~ 

Debtor in Possessidn 

,., 

----------------------------- X 

I 

) . 

Hon. Stephen A. Stripp 
Ca~e No~ 91-3j~72 -· 
91-:- 3875 
(Jointly Administered) 

Chapter 11 

Return Date: October 26, '1998 

NOTICE OF PROPOSED ABANDONMENT OF. CERTAIN PROPERTY BY 
:· !·. . 

HANLIN PURSUANT TO 11 U:S.C. § 554(a) 

To: THE HONORABLE STEPHEN A. STRIPP 
United States Ban}(ruptdy Judge 
For The District bf Ne\\f'Jersey 

All p~rties listed on the 
attached Certificate of Service 

PLEASE TAKE NOTICE that1 '~ H~nlin Group Inc. proposes to 

abandon tertain property de~cribed below pursuant to 11 U.S.C. § 

554 (a) as being burdensome a:nd of inconsequential value and 



I 
benefit to its estate. If ~ny creditor or other party in 

interest has an objection to.the proposed abandonment, the 

objection and a request fo~ a hearing On such objection shall be. 

made in writing and shall b~ served upon th~ trustee and ~iled 

with the Clerk of the United States Bankruptcy Court no later 

than October 5, 1998. 

In t.he event an obj ecti;6n is timely filed, a hearing will 

be held on October 26, ::)998.:; 

I 

If no objection is fil~d with the Clerk and served upon the 

Debtors' Counsel on or ~efore October 5, 1998, the abandonment 

will take effect on October '10, 1998. 

PLEASE TAKE FURTHER NOTICE that Hanlin will rely upon the 

Certification of Alan Margulies and the letter brief submitted 
,. 

herewith, which documents are available to any interested party 

upon request. 

'" J~ 

The description of the=~roperty which is proposed f6r 
:); :,1 

abandonment is the Lihden P~ant, located at Foot of So~th Wood 

I 

Avenue (Block 587, Lots 3.1; 3.2 and·3.3), Linden, New Jersey, 
.. , 

which has a negative value. 
1

_. 

Liens and encumbrances :claimed on the property are: 

a. Municipal tAi liens f~om the City of Linden in 



the approximate amount of $2,900,000 

Dated: a,/l't/4~ 

By:' 

' ,, 

,, 

McCarter & English 
Attorneys for Debtors in 
Possession 

{. S.e<- . S . 3m>c~ G 

Lisa S. Bonsall 

A Member of the Firm 
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UNITED STATES BANKRUPTCY COURT. 
DISTRICT'OF NEW JERSEY 

122 

'0: JAMES J. WALDRON; CLERK CASE NQ. 
1NRE: 

INFORMATION FOR NOTICE OF ABANDONMENT 
UNITED STATES BANKRUPTCY COURT 

Hanlin Group Inc. DISTRICT:: OF NEW JERSEY 

91-33872 - 91-33875 (SAS) 

Hanlin C~p Inc I et al. 

Debtor-in-Possessicin,Trusteefortheesweof Han'];n Gmnp Inc <=>t- ... , 

--------• has filed a notice of .intention to aband~n ce.rtain property described below as being of inconsequential value 

1 the csta%e. 

lf any creditor or other party in interest has an objection to the:proposed abandonment, the objection and a request for a 

caring on sueh application sball be in writing, served upon the trustee i.nd filed with the Clerk of the United Stales Bankruptcy Court. 

~- · Such objection and request shall be filed with the Clerk and.setved upon the pelion named below no later than twenty days 

! 

:om the date of this notice. : 

In the event an objection. is- timely filed a hearing thereon will be held on (~ and U,catiDn tc be fo:.ed by w Court). 

If no objection is filed with the Clerk and served upoil the person named below on or before twenty days from the date of this 

otice. the abandonment will take effect on or after twenty-five days from the date of this notice. 

The description of the property and the -liens and exemptions claimed are as follows: 

DESCRIPllON OF PROPERTY TO BE LIENS ON THE PROPERTY OF THE AMOUNT OF 

ABANDONED DEBTOR EQUITY C1..AJME~ 

(INCLUDING AMOUNT CLAIMED DUE) AS EXEMPT BY 

I, 
THE DEBTOR 

LCE_ Chemica 1 Plant- ri t-u f"'lf= T i nr'lon 
.. 

~t- ~f"'lf"'lt- ,...,f= C>nnrh Wnm .,...~. ~ T ; onc-1 

.1".'\n:>T'H,O (t::l],...ro\, I':;Q7 ...,., n,.,,., '"'""' 
Tl""'lt-c 1 ;. 1? :'Inn 1 11 1' .. :, . ; ,.,.;., ....... ' 

-~-.~-

'·-
( ,....,....,...~ ,, .\ 

',;J 'I 

' 

' 

~ 

I 

~ ' 

' 
' . 

.Request for informanon about the property to be abandoned shoulcl be directed to • 

NAME: Eanarao .J G1 as I :E:Iiq . · 

ADDRESS: M:Carter ~ Ftl.gliss~ :b:bP, :100 ~HulBefiY G'L, Gote~ Pou±, fqewark, NJ 07102 

TELEPHONE NO: . ~ 4444 · .. 
SUBMITTED BY:..-G-ra. S'. /5;;#27 PosmoN=coURsei fof:: Dee'Eo~HONE: __ ""'..:....;'l..:3;,._-...::~?._·.::.2..::2 .... -,__;z/-+'-'-'~-x~· 

FOR CLERK•s OFFICE USE ONLY 
LINES 140.- 157 

CONTINUE ANY NOTICE P ASr LINE 157 TO LINE 27 
. TYPE OFt ASK ..1L 

FORM I.J!L ~{-TEMENT ill NJ LOCAL FORM 6 

,. 



. 'j.' 
I 

I 
' i ' 

United States Trustee · 
. I 

One Newark Center 
I . 

21 Floor, Suite 2100 
I 

Newark, NJ 07102 
I 

I 
ACF Industries, Inc. · 
c/o RichardjW. Engel, Esq: 
Annstrong,:Teasdale, Sthlafly & Davis 
One Metro~olitan Square, Suite 2600 
St. Louis, MO 63102, ·. . . 

I 
Canadian National Credit Control 

, I . 

Ron Barron, Credit Control Officer 
277 Front St., West, Suite 403 I . 
Toronto, C~nada M5V2X7 

! 

I 
I 

Christian A!. Hanssen 
c/oVincen~ J. D'Elia, Esq. · 
One Eagle Street 
Englewood~ NJ 07631 

. I 

I . 

Glyn County Tax Commissioner 
I 

PO Box 12S9 
' ' 

Brunswick,IGA 31521 

I 

. I 

Mr. Gerald ]Tuch 
Richard A. Eisner & Co. 
100 Campris Drive·· · 
Florham Park, NJ 07932-0944 

I. 
I 

I. 
I , 

James Lill~, Esq. · · 
Womble Ccjtrlyle Sandridge & Rice 
Suite3250 1 
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100 MULBERRY STREET 
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19731 622-4444 
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September 14, 1998 

Cases Nos. 91-33872- 91-33874 
(Jointly Administered) 

. Motion to Apandon Property 
Hearing Date: October 26, 1998 

The Honorable Stephen A. Stripp 
U.S. Bankruptcy Court 
United States Courthouse 
402 E. State Street 
Trenton, NJ 08608-1568 

Dear Judge Stripp: 

BOCA RATON. FL 

WILMINGTON, DE 

PHILADELPHIA. PA 

We represent the Hanlin Group :inc. et al., the Debtors in Possession ("Hanlin") in 
the above referenced matter. Enclosed is a notice of abandonment of certain property by Hanlin 
pursuant to 11 U.S.C. § 554(a). The property at issue is a 25.8 acre industrial facility in Linden, 
New Jersey (the "Linden Site"). Hanlin submits the Certification of Alan Margulies ("Margulies 
Certification") in support of the abandonment. The attachments to the Margulies Certification 
include a report by the U.S. Environmental Prqtection Agency ("EPA) addressing the 
environmental conditions on the site. · 

As set forth below, there are ample legal grounds to abandon this property. 
Bankruptcy Code Section 554(a) allows a trustee to abandon "any property of the estate that is 
burdensome to the estate or that is of inconsequential value and benefit to the estate." 11 U.S.C. 
§ 554(a). The Linden Site meets bothprongs of tile test established by Section 554(a). 
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A. STATEMENT OF FACTS 

L Background 

Hanlin filed for bankruptcy under Chapter 11 of the Bankruptcy Code in 1991. 
Pursuant to Sections 1107(a) and 1108 ofthe Rankruptcy Code, Hanlin continued to operate its 

businesses and manage its properties until its operating assets were sold in April 1994. Since 

that time, Hanlin has been in theprocess ofliquidating its remaining assets and fixing its 
liabilities. After the recent sale of assets to AlliedSignal, the Linden Site is one of the last 

remaining unliquidated properties in Hanlin's possession. 1 The estate is administratively 
insolvent. · 

Hanlin purchased the Linden Site, a chlorine production facility, from General 

Aniline and Film Corporation ("GAF") in 1972. See Margulies Certification. GAF purchased 

the land from the U.S. Govemment in 1950, and constructed the facility in the early 1950s. Id. 

In 1952, GAF began producing chlorines and sodium hydroxide using the mercury cell 
electrolytic process. After Hanlin purchased the site, it renovated the plant, and utilized a 
mercury cell process in its operations until 1982. Hanlin produced chlorine, sodium hydroxide, 

hydrochloric acid, and anhydrous hydrochloric: acid. In the early 19805, the plant was converted 
to produce potassium hydrox.ide and. operated briefly before it permanently ceased production in 

August 1985. No manufacturing has taken place at the site since then. From 1985 to early 1993, 
the plant was used as a transfer facility for products from other Hanlin facilities, and as the 

corporate headquarters. After early 1993, the site was used solely as the corporate headquarters . 

and for document storage. I d. · 

2. Costs Associated with the Site 

The site is a significant administrative burden to the estate. As set forth in more 

detailbelow, Hanlin incurs annual maintenan¢e costs of approximately $57,600, and accrues 

annual property taxes of $135,400 in addition t
1

0 substantial potential liability associated with the 

. site. Maintenance costs run approximately $4,800 per month, including: ~00 per month for a 

superintendent wJ1Q .. I.llQni1or~.tl:1~ .. ~11Yim.m.nental condition of the site; $1 ,400 per .mon_th in 

-~~~~~~_.[~~~J;iQ£:.!!~~ tha!_P.~~~.Q.t freeze,Jiild .. ~fectfl~ifY);$366.per month in licellS~ ancL 
· environment~JJe.~.~.C~:&:1. groundwaterpemiits, and fees to discharge storm water); $1,700 per_ 

"iiiotilli iii'l}aQjJity"'tn~~i?P-:ce; and $5()0 per tn:Ol1tlrin-repaifanaoffier maii1fenal_l.~~-·~.Q~Js_(~.g.,.. 
maintenance of roads, snow-pio~lng:repairs 1ioiri'"keepingTfie-buTicilngsfrom falling down).ld. 
-·--·~···- ••-''• ~-·•·• ''- ·~k ',' • ••, •' ,-•- •••','•}H''..,~ '~'-'·--'--'-:••••' •'•"• '• "'"", ,,Y•••• .. ·-•-•••••'•~o··-oo<"''• •o•'•<'• •,•'•• •••r,• -' ••o·~:·~ ........... ,, .. ~: ... ~·-

In addition to $4,800 per month for maintenance, property taxes continue to 

accrue in connection with the site. hi Although Hanlin was successful in having the property 

1 The other property is located .in New York. Allied is ~ontractually obligated to remediate the New York property. 
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taxes abated by reducing the assessment, property taxes continue to accrue at a rate of 

approxiimately $135,400 per year. At this poin~ in time, approximately $1.34 million in 

property taxes remain outstanding.2 The municipality contends that the property is encumbered 

by a lim in the amount of approximately $2.9 million that includes the unpaid property taxes 

plus thepenalties and interest assessed. Property taxes have not been paid since 1988. Id. 

In addition to the ordinary expense items noted above, the present condition of 

some ((l)fthe buildings at the site has caused local officials to demand that they be fixed or 

demolii:slhed under the threat of exttaordin.:~ry fines and penalties pursuant to N.J.S.A. 52:27D-132 

and 5:23-2.32. To date, no fines have been assessed. A hearing on the fines and assessments, 

howe'l\'ter, is scheduled for October 6, 1998. ·I d. ·' 

The only income generated by t~e Linden Site stems from a lease to Active Water 

Jet, a 1Jl>Upe cleaning company, which occupies a;pm;tion of the property as storage space. This 

lease produces an income of S I ,000 per month. •!d. 

3. Nezative Value ofthe Site '. 

In 1993, Hanlin had the property. appraised. Marshall and Stevens prepared a 

report which included an appraisal ofthe value ,bfthe Linden Site, and concluded that the 

property "as is" was worth "zen)" due to its con'taminated condition. See Marshalll and Stevens 

Report ;attached to Margulies Certification as EX:hibit A. The same report concluded that the 

ordenly Uiquidation value of the property in a clean ~tate would be $2.7 million. 

Hanlin has made significant eff~rts to market and sell the property. Margulies 

Certification ~~ 11-14. All efforts to market t~e property have been fruitless. For instance, 

Hanliimoontacted Chadwick Partners, a,group tli~t specializes in buying contaminated properties 

for pmposes of cleanup, marketing and sale. qmstopher Daggett, an officer of Chadwick an:d a 

foi'IIlCI'New Jersey Department of Environmental Protection official, looked at the property and 

declimmdl to make an offer, apparently because the site had no underlying value. Similarly, 

Han a offered to transfer title of the pfe>perty t6 the City of Linden in satisfaction of outstanding 

taxes. The City of Linden, while.initiaily expr~ssing interest, has not accepted Hanlin's offer 

notwii1ihstanding follow-up inquiries. Mr. Margulies, an officer of the Debtor, has followed up on 

all expressions of interest regarding the :property to no avail. Clearly, the property has no market 

value. 

2 $544..540 constitutes a prepetition lien on th~ property. 
. . 
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3. Settlement with EPA 

Recently, Hanlin settled an administrative claim filed by the EPA in connection 
with cleanup costs of the Linden Site. A copy ofthe Consent Order is attached to Margulies 
Cert. as Exhibit B. As a result of that settlement, the EPA has an allowed administrative claim in 

the amount of$ I 1, i 0_6,00Q_ fox_D.l~~~!im~t~gJ~tur:_~c:.~~~-?.!.!!f~!s>J.!3:~ .~J~~uq[!fl(sit~::----
_Accotding1y, the allowance of such claim ~as fully c~:_nsated the EK~J~!J~~--~r!i£iJ?.C:~':~.-~ 
costs of cleanup on the Site. 

---.-'......-+•"" ___ -•··•••w --~•,•>"'··•-''-""''' .. • ,,c•·. -··~---~ ... •:t:•~·-:"'...rtf'" 

B. LEGAL ANALYSIS 

Section 554(a) allows a trustee to aband_on "any property of the estate that is 
burdensome to the estate or that is of inconsequential value and benefit to the estate." I I U.S.C. 
§ 554(a); State ofN. J. Dept.ofEnv. Protection v. NAPA. 137 B.R. 8 (Bankr. D.N.J. 1992). As 
set forth below, this standard has been met and accordingly Hanlin requests authority to abandon 
the Linden Site. 

I. The Site is Burdensome to the Estate. 

The Linden Site is a significant and costly burden to the estate. Maintenance of 
the site costs the estate approximately $4,800 per month. Property taxes repres~nt an additional 
expense, accruing at a rate of approximately $135,000 per year. Total expenses ofthis site 
accrue at an annual rate of almost $200,000. In addition, the site is encumbered by a tax lien of 
approximately $2,900,000, which far exceeds the value of the property under any scenario. 
Clearly the expenses of approximately ·$7 ,800 per month far outweigh the income of $1,000 per 
month generated by the Active Water Jet. 

In addition to the ordinary expenses, Hanlin faces the threat ofhaving to pay fines 
for the condition of some of the buildings at the site. The City of Linden issued summonses 
against Hanlin, and hearings on the fines and assessments are scheduled. These fines, if 
assessed, could potentially be administrative obligations of the estate and, as such, would impose 
severe additional financial burdens. 

Accordingly, it is indisputable that the property is burdensome to the estate, and 
that the first prong of the test for abandonment has been met. In re K.C. Mach & Tool Co., 816 
F.2d238, 247 (6th Cir. 1987)("A trustee is under no duty to retain the title to a piece of property 

3 The allowed claim was divided into three tiers: $106,000 was allowed as a first tier administrative priority; $5.5 

million was allowed as a second tier administrative. priority subordinated to the first tier; and $5.5 million was 
allowed as a· super subordinated administrative claim, subordinated to all other priority claims. 
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or a cause of action that is so ... costly in pre~erving or securing, that it does not promise any 
benefit to funds available for distribution.") 

2. The Linden Site is oflnconsequential Value and Benefit to the Estate. 

In 1993, Marshall and Stevens prepared an appraisal of the Linden property, 
concluding that the property was worth "zero"due to its contaminated condition: See Marshall 
and Stevens Report attached to Margulies Certification as Exhibit A. The same report appraised 
the orderly liquidation value of the property in a non-contaminat~d state at $2.7 million, 
$200,000 less than the tax liens currently encumbering the property. Hanlin has no equity in the 
property and there is no value or benefit to keepi~g it in the estate. 

That the property is worthless has been borne out by Hanlin's own unsuccessful 
efforts to market and sell the property. The Debtor has contacted a group that specializes in 
obtaining contaminated properties forpurposes of cleanup, marketing and sale, to no avaiL 
Hanlin offered to transfer title of the property lo the City of Linden in satisfaction of outstanding 
taxes. The City of Linden, while initially expr:essing interest, has not accepted Hanlin's offer, 
which has been pending for over two years. 

Courts have permitted abandonment under the cir~·umstances that exist at the · 
Linden Property on the grounds that the property is of inconsequential value and benefit to the 
estate. In re Beudoin, 160 B.R. 25, 31~32 (Bahkr. N.D.N.Y. 1993)("where the estate has no 
equity in a particular property, and the estate is to be liquidated, abandonment will virtually 
always be appropriate ... "). In NAPA, the district court determined that a property was 
burdensome and of inconsequential value to an administratively insolvent estate where: (1) it 
could not be sold due to its contaminat~d state;: (2) liens on the property totaled $2 million; and 
(3) the estimated value of the property uncontaminated was $2.5 million. NAPA, 137 B.R., at 10 

The circumstance at th~ Linden Siteare even more compelling than the site at· 
issue in NAPA: the Debtor has been unable t~·sell the property and the liens therein exceed the 
orderly liquidation value of the property in an uncontaminated state. In sum, the Linden 
Property has no value to the estate and its upkeep is burdensome to the estate. 

3. Abandonment Will Not Create Or Aggravate Any Existing Haon. 

The broad authority given to a trustee to abandon property is only limited where 
the abandonment creates or aggravates an il11l1,1inent and identifiable harm to the public health or 
safety. In re Anthony Ferrante & Sons. Inc., 119 B.R. 45, 50 (Bankr.D.N.J. 1990). Although the 
Supreme Court has held that the abandonment, powers of a trustee should be tempered by 
environmental regulations, it has also ruled that this exception to the abandonment powers is a . . . 
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·narrow one which "is not to be 'fettered: by law~ or regulations not reasonably calcuhited to 
protect the public health or safetyfrom imminent and identifiable harm." Midlantic National 
Bank v.- N.J. Dept. of Environmental Ptotection, 474 U.S. 494, 506, n. 9 (1986). 

• ·. I 

In New Jersey, courts Jiave intehJreted Midlantic as limiting the power of 
1.. 

abandonment where the abandonment creates or aggravates an imminent and identifiable harm to 
the public health or safety. Ferrante, 119 B.~.:at 50; NAPA, 137 B.R. 8 (Bankr. D.N.J. 
1992)(abandonment of contaminated public w~ter system approved because the facility had 

. ceased operations long before the filiri'g of the ~ankruptcy; the public had been duly warned of 
the dangers of drinking such water, and the ab~pdbnment did not worsen or change the threat to 
the public from the contaminated watt;r); In re::Heldor .Industries, 131 B.R. 578, 5:88 
(Bankr.D.N.J. 1991 )("Midlantic created a narrow exception to !he abandorui1ent power for those 
rare cases in which unconditional abandonme~t would aggravate serious existing dangers."). If 
the abandonment itself does not cause. harm, ohfthe abandonment will not increase the. 
likelihood of aggravation, abandonment is appropriate not\vithstanding environmental statutes, 
NAPA, 137 B.R. at 12. . . . 

In the present case, the:EP A has. concluded that the environmental conditions at 
the site do not pose an immediate danger to the. public. According to EPA regulations; an 

. I . . . 

immediate removal classification qualifies a site for immediate cleanup operations. In 1996, the 
EPA concluded in a report entitled "EPA's Removal Site Evaluation for LCP Chemicals Inc" 
(hereinafter "EPA Report") that the site was not eligible for immediate removal action. The site 
was deemed ineligible because there vyere "nojdefined acute ecological threats" which warranted 
immediate action, and because "there [rWere] n~ completed or anticipated human exposure . 
pathways associated with the Site," which rriade it unlikely "that the public [would] come into 
contact withthe contaminated soil." E,PA Rep,ort at p. 1 and 6. A copy of the EPA Report is 
attached to Margulies Certification as Exhibit ~- The EPA recently conducted another on-site 
investigation and confirmed its prior ~onclusi~rt that conditions at the site did not require . 
immediate removal action. Margulies Certification at~~ 18-19. Nonetheless, the EPA has 
qualified the Property for remedial action and llsted the site in the National Priority List. 
Accordingly, the EPA will continue tomonitot,the site, ~ltimately clean it and eventually reGeive 
federal money from the Superfund to pay for ~leanup costs. · 

. ·' !I" 

.. 
Finally, the EPA has a~:1 allowed! administrative Claim for cleanup expenses related 

to the Linden Site in the amount of $1:1,106,000. The EPA is currently involved in monitoring 
the site whose listing on the National friorityi,ist:also reflects the EPA's commitment to its 
cleanup. Given the EPA's monitoring ofth~ sjte, its commitment to clean it up, and its 
conclusion that the present conditions,afthe si~,e do notcreate any harm to the public, 
abandonment will not involve any increase ris~ to. the puplic. · 

,.· 
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C. CONCLUSION 

Given that the Linden Site is both burdensome and has no value to the estate, that 

the site's conditions create no danger tb the public, and that the EPA monitors the property and 

is committed to its cleanup, the Court should authorize the abandonment of the Linden Site. 

Respectfully submitted, 

Lisa S. Bonsall 
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September 14, 1998 

Re: Hanlin Group Inc. et al. 
Cases Nos. 91-33872-91-33874 

. (Jointly Administered) 

Motion to Abandon Property 
Hearing Date:. October 26, 1998 

Clerk, U. S. Bankruptcy Court 
United States Courthouse 
402 East State Street 

-Trenton, New Jersey 08608-1568 

Dear Sir or Madam: 

BOCA' RATON, FL 

WILMINGTON. DE 

PHILADELPHIA. PA 

Enclosed for filing are an original and two copies of the following documents: 

1. 
2. 
3. 
4. 
5. 
6. 

Notice of Proposed ADandonment; 
.,, I 

Letter Brief in' suppOrt!of Proposed Abandonment; 
Certification df Alan Margulies; , · 
Proposed form· of Order; 
Application to Limit Service; and 
Proposed form· of Order Limiting Service. 

Kindly stamp one set of the copies "filed" and return it to us in the enclosed self-

addressed, stamped envelope. · 
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MCCARTER & ENGLISH,.LLP 

Clerk, U.S. Bankruptcy Court 
September 14, 1

1
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Page 2 

Thank you for. your ~ooperation. 

LSB:dz 
Enclosures 
cc: Hon . .Stephen A. Stripp, U.S.B.J. 

Alan Margulies 
Attached Service List 

I 
;': 

·,, 

Very truly yours, 

. . . ·. -..., " 
/:~ 5. 6~"" 'i:.~n~-

· Lisa S. Bonsall 
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UNiTE~ ST A 7ES ENVIRONMENTAL ?~C'TE~TION AGSNCY 

REGlON il 

Removal Site Evaluation for LCP Chemicals, Inc.; Div{sion 

Hanlin Group, Linden, Union County, New Jersey 
of 

./.~ . 

Nick Magriples, CHMM, On-Scene Coordinator ~*~uA 
._. Removal Action Branch 

File 

Site I.D. No.: ZZ 
REMOVAL ASSESSMENT RANKING: not eligibie. 

I. INTRODUCTION 

The Removal ActionBranch received a verbal request from the 
Pre-remedial Section in .:ranuary,. 1996 to evaluate LCP Chemicals, 

Inc. for Comprehensiye Environmental Response, Compensation, and 

Liability Act (CERCLA) Removal' Action consideration. The request 

was focused on the former lagoon area. 

There has been a release of CERCLA designated Hazardous 
Substances at LCP Chemicals, I·nc_. Elevated levels of mercury are 

present in the soil, sediment, and nearby surface waters due to 

past disposal practices at the Site. However, based on the 
available information, LCP Ch~micals, Inc. is not eligible for a 

CERCLA Removal Action at this time. According to the New Jersey 

Depa~tment of Health and the Agency for Toxic Substances- and 

Disease Registry, there are no: completed or anticipated human 

exposure pathways associated with the Site under present 
conditions. Furthermore, there are no defined acute ecological 

threats which warrant a CERCLA R¢moval Action at this time. 

The Site is currently undergo~rg further study under the pre

remedial site assessment·progr~m for potential National 
Priorities List (NPL) consideration. 

II. SITE CONDITIONS AND BACKGROUND 

A. Site Description 

1. Physical location 

LCP Chemicals, Inc. (Site) is situated off of South Wood Avenue 

on the Tremley Point peninsula, in Linden, Union County, New 

Jersey (see Figure 1). The Site, which occupies 26 acres on 

filled marshland and·· is located in an industrial area, is . 

bordered by the South Branch Creek to the east; GAF Corporation 

to the north; and Northville Industries, BP Corporation, and 

Mobil to the northeast, south,_ and west, respectively. 

REGION II FORM 132<>-1 (8/~ 



.· 

It is estimated that 38 ~rsons· r~side ~ithin one-half mile of 

.the Site, with the neares~ resident1al horne pprox1rnately 

one-half mile west on South Wood Avenue. The distance from the 

entrance to the Site from.South Wood Avenue via paved roadway is 

estimated to be at least dne mile. 

The South Branch treek, a .tributary to the Arthur Kill, appears 

to arise onsite and flows approximately 1,000 feet along the 

eastern border of the Site before dischargjng into the Arthur 

Kill. The Arthur Kill is rclassified as "Saline Estuarine Waters: 

SE2" and is reportedly used for~recreational boating. Th~ Arthur 

Kill, which is tidally influenc~di flows south for approximately 

10 miles where it discharges into·the Raritan Bay. The Site is 

located within the 100-year floqdplain. River and coastal tidal 

water wetlands exist in the imm~diate vicinity of the Site. 

• 'l ': 

The Peregrine Falcon, northern harrier, great blue heron, yellow-

crowned night heron, and little blue heron, all state-listed 

species, are reported to either:breed or hunt in the salt marshes 

near the Site. Prall's Island,: located approximately 1,000 feet 

east of the mouth of the South Branch Creek, is a breeding area 

and rookery for some of th~se bl.rds. Currently, a habitat 

restoration project is ongoing ~t Prall's Island and other nearby 

salt marshes as part of the mitigation for the 1990 Bayway 

Refinery oil spill. No terrestrial sensitive environments have 

been identified on or within 200 feet of the Site. 
. . 

It is reported that groun~ water 
potable water with four miles of 
primary source for potabl~ wate'r 
Site. The surface water ~ource~ 
the Site's surface water.pathway 
Site. 

2. Site characteristics: 

is not utilized as a source of 
the Site. Surface water is the 
usage within four miles of the 
for this area are not located in 
nor are they impacted by the 

The LCP Chemicals Linden facili1ty (see Figure 2) was used from 

1972 to 1985 to produce chlorine using a mercury cell 

electrolysis process. The facility is owned by Hanlin Group, 

Inc. of Edison, New Jersey. Piior to 1972, GAF had produced 

chlorine and sodium hydroxide a~ this location since 1952. GAF 

had purchased the land from the· U.S government in 1950, filled an 

area of marshland and lowland, :and developed it~ 

When LCP Chemicals purchased the site they continued using the 

same chlorine processing method' already being used with a few. 

minor modifications. During operations, LCP Chemicals 

manufactured 500 tons of chlorine per day. The company also 

produced sodium hydroxide, hydrpchloric acid and anhydrous 

hydrochloric acid. In the early 1980s the plant was converted to 

produce potassium hydroxide and operated briefly before it 

permanently ceased production operations at the plant in 1985. 
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In the period prior to i994, wheti the Linden facility was 

vacated, the Site was used as a transfer terminal for products 

from other Hanlin Group facilitie~. Products including potassium 

hydroxide, sodium hydroxide and hydrochloric acid arrived in bulk 

by rail and truck and were transferred to aboveground tanks and 

tank trucks. The plant was dismantled during the period between 

1985 to 1994·. 

The.mercury cell electrolytic process involved the electrolysis 

of a sodium chloride (brine) solution in the presence of metallic 

mercury. Metallic mercury was :partially recovered and recycled 

in a brine purification process. The remaining mercury

contaminated sludge was placed~into an on-site lagoon (Brine 

Sludge Lagoon)· located in' an area between the fenced-in 

operations portion .of the: .LCP facility and the adjacent 

Northville facility. The'supernatant .from the lagoon was 

collected and piped to the site ~astewater treatment plant for 

treatment prior to being discharged to the South Branch Creek via 

the company's New Jersey Pollutant Discharge System (NJPDES) 

permit. The sludge, which cont'~:dned amongst other constituents, 

barium and mercury, was left in t·he lagoon. It is reported that 

the sludge accumulated for more than 20 years prior to the 

lagoon's closure under the .Resource Conservation and Recovery Act 

(RCRA) in 1984. . 

The former Brine Sludge Lagoon, rtow a landfill, is approximately 

200 feet long by 1SO feet.wide:by·20 to 25 feet high. The total 

volume of sludge stored ~n the .lagoon is estimated to be nearly 

j1,000 cubic yards. As part of the closure of :the lagoon, it was 

reportedly dewatered; compacte~; capped with a two-foot layer of 

clay, six inches of drain~ge m~dia, six inches of soil; and 

vegetated. The cover is .reportedly inspected and maintained as 

part of the closure plan; · 

3. Site assessment activities/observations 

The following EPA personnel were directly involved in the Removal 

Assessment conducted for .LCP Chemicals, Inc.: Nick Magriples and 

Robert Montgomery of the Removal Action Branch (RAB) .. 

A site visit conducted on August 18, 1994 for a previous Removal 

Site Evaluat~on (September 9, 1994) revealed that the company was 

preparing to leave the Site. According to company officials at 

that time, LCP was in Chapter 11 bankruptcy and had sold all of 

its operating assets. At the ~ime of the site visit, all 

employees were reportedly expected to be off the facility by the 

end of August, ·1994. Two small businesses·lease a portion of the 

buildings near the entrance. Union Carbide reportedly leased a 

portion of the Site from the time period when GAF owned the 

property till 1990. 

Site visits on March· 26, ,.1996 and May 2, 1996 revealed that 
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access to the LCP Chemicals pr6~erty was readily available. A 

tank cleaning company currently leases several structures from 

the owners of the· propert~ and operate near the entrance to the 

Site. Indications of vandalism !are evident in portions of t.he 

vacant facility. Except for a·~orthville Industries oil tank 

farm, there does not appear to be any occupied structures present 

around the Site for at least one-quarter mile. 

A fence and rail line separate the main portion of the former 

operations· from the locat-ic;m of .the impoundment on one side. The 

gate on this fence has been discovered open on both visits and 

apparently is not locked. The gates on the fences separating the 

impoundment area from the adjoining petroleum tank farms on the 

northern and southern ends appear to be kept unlocked for an 

access road for the tank farms. This unpaved road passes 

directly adjacent to the berm of the lagoon. The impoundment, 

which itself is encircled ::by a smaller unpaved path branching off 

of the access road, rises approximately 30 feet in elevation 

above this roadway. The sides of the impoundment are vegetated 

with grass and weeds. Sorrie erosion of the impoundment's berms 

was observed on all sides. 

4. Release or threatened release into the environment of a 

hazardous substance, ~or po~lutant or contaminant 

Through the years there h~ve been several ·documented significant 

releases of brine from the impoundment onto the ground surface 

and into the South Branch .Creek. In 1979, a sodium chloride 

solution contaminated with inorganic mercury overflowed from the 

process and the wastewate~ system resulting in a release of a:n 

estimated 10,000 to 20,00G gallons of this material into the 

South Branch Creek. · · · 

During installation of monitori:ng wells in 1982, mercury was 

discovered in the soil at 0-2 fieet in depth at concentrations 

ranging from 36 mg/kg to 772 mg/kg. Surface soils ·(actual depth 

unknown) collected from the perimeter of the lagoon at that time. 

indicated mercury levels rangi~g from 27 mg/kg to 1,580 mg/kg. 

On January 11, 1995, an EPA pre-remedial contractor collected 

three surface soil samples (0-6 inches), ten surface water 

samples, and eight sediment samples. The highest level of 

mercury noted in the surface soils was 110 mg/kg. The average 

concentration of·mercury in the: downstream sediments of the South 

Branch Creek was 500 mg/kg. The highest concentration was 

1,060 mg/kg. Mercury was ·detected in the surface water at . 

93 ug/1 near the facility's outfall. Arsenic was also present in 

most of the sam le . The'arsenic concentration in the surface 

water an se ~ment was 336 ug 1 and 318 mg kg, respectjvely The 

highest level ~n the so~l was 17 mg/kg. Z~nc, copper, lead, and 

cadmium were also· noted in these. ,samples. 
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The materials listed above· are CERCLA designated Hazardous 

Substances, as listed in 40 CFR:Table 302.4. The above data is 

only a summary of the more pertinent analytical information. It 

is not meant to be inclusive of.'all of the analytes or compounds 

detected. 

The mechanism for past retease~:to the environment is based upon 

the discharge of wastewaters and sludges into the impoundment and 

the subsequent releases from thE? impoundment to the ground 

surface and South Branch Creek. Limited construction information 

·is available for the former impoundment. 

Currently, the contaminated soil and sediment remains 

unmitigated. Leaching of. ·contaminant's into South Branch Creek is 

ongoing. The flow of contaminants into the Arthur Kill is not 

defined at .this tifue. Prall's Island, a breeding area and 

rookery located approximately 1:,000 feet from the South Branch 

Creek discharge into the Arthul Kill,, could be impacted. Ground 

water may be impacted from leakage of contaminants into the 

subsurface. 

5. NPL status 

The Site is currently not. an NPL site. A Site Inspection (SI) 

has been completed. Furtner pre-remedial activities are 

expected. The Site was evaluated by NJDOH/ATSDR on June 24, 

1996. 

B. Other Actions to Date 

1. Previous actions 

There have been no other previous Federal or private party 

actions taken at the Site. 

2. Current actions 

Currently, there are no F'ederal actions taking place at the Site. 

I 

C. State and Local Authorities• Role 

1. State and local actions t'o date 

There have been no State or lobal actions taken at the Site. 

2. Potential for continued s'tate/local response 

At this time it is not known whether there will be any future 

State or local actions taken ~~ the Site. 
I 
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III. THREAT TO PUBLIC HEALTH OR WELFARE OR THE ENVIRONMENT, AND 
STATUTORY AND REGULATORY AUTHORITIES 

A. Threats to Public Health or Welfare 

Elevated levels of mercury, a CERCLA designated hazardous 
substance, are present in the_soils, sediments, and surface 
waters in and around the Site. ,Migration appears to be occurring 

into the South Branch Creek, ana potentially to the Arthur Kill 
and nearby wetlands. Although it is possible, it is not likely 
that the public will come into ~ontact with the contaminated 
soil. According to the N~w Jer~ey Department of Health (NJDOH) 
and Agency for Toxic Substancesrand Disease Registry (ATSDR), 
there-are no completed or anticipated human exposure pathways 
associated with the Site under present conditions (see 
Attachment A) . · 

B. Threats to the Environment 
. ' 

~ " 

A screening-level ecological ri:sk assessment was completed 
(July 3, 1996) by personnel from the U.S. EPA Environmental 
Services Division (see Attachmept B) . A comparison of surface 
water inorganic contaminant levels to available screening values 
indicates that there is a potential _for ac~te effe_ct_s_ to_ aqt;Cit.J.c 
biota for the length of S()uth Branch-Creek, _depending on the 
influence of tides and flow rates at any given time._ A 
compariscn of sediment inorganfc contaminant levels t.o available 
screening_values indicates that there is a potential for 
significant impact. throughout .the creek system~ Mercury is a 
mutagen, teratogen, and.carcinogen, and causes embryocidal, 
cytochemical,·and.histopathological effects. 
. . 

I 

. . 

If marine species are present in South Branch Creek, then they 
could introduce contamination into the food chain through at 
least two pathways: accum~lation of contaminants by young marine 
species that may be carried into the food chain, and accumulation 
by any aquatic or benthic specfes that may be consumed by avian 
piscivores. ~s noted· in Section II.A.l. of this report, there 
are several important avian habitats located near the site. · 

It should be noted that the potential for realization of these 
potentially acute effects is ba~ed on, but n6t limited to, the 
assumptions that South Branch Creek is a tidal tributary and 
wetland with ecological value, and that it is used by estuarine 
aquatic species for all life stages, as well as by marine species 
for spawning and nursery habitat. The actual use of the creek by 
these species would depend on the specific characteristics of the 
creek channel-and wetlands, even if contamination is not 
considered. 
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IV. EXPECTED CHANGE IN THE SITUATION SHOULD ACTION BE DELAYED OR 

NOT TAKEN 

This section is not appli~able at this time. 

V. CONCLUSIONS 

LCP Chemicals, Inc. is not elig'ible for a CERCLA'Removal Action 

at this time since there are no' completed or anticipated human 

exposure pathways associated with.the Site under present 

conditions and due to the :currently indeterminate nature of the 

threat to the environment'in an area that has been historically 

impacted from numerous industrial and municipal activities. 

7 



•••• • • • 
• • • • • ·•· . • • • • • • . ·-:.:e •·-

LCP CHEMICALS7NEW. JERSEY, 
A DIVISION DF ·HANUN. GROUP, 

LINOtN, ~~EW JERSEY 
i 

INC. 
. INC. 

. ' ... ::-
'/. '-•' •. <!>' • 

. ". ;...... . . , .. , 
•" •. • ·I J ... •·· - .• . . .. ,J. ·.·. 

- '. ''" . 
·.: :·~~ ... 

,.. -.. . """' • .1 • .. ··- : . 
• ,e •. r 

,. 

' ' t\i' 

·---.. 
t.. 

Q, 

~~..- ' .• ;J ' 
~;· .:. '. / .. , . 

• 0.{ ··~ .:.t • ..... ~:. 
~ ' T";. •a. •• 

c3 _· ~- • 
. - - \ .. --

.?.-;: - ..•• -·-::... 
.. ., ~ ·Wiillil't-\ ' . --.: . -~· -~ cr • : :· -~ \ , -

L. -· - • -
Q,. .:;_::r - - ~ 
.·~-- ... ~~-··· -.: .... ~-

l 

FIGUU 1: :SITE LOCATION MAP 
' 

>i 

Note: This Figure was adapted from ;the I99i'RCRA Facility Inspection Report prepared for the 
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":: -1·S~ NE 70DD Nfit7MA~ 
S0\'ERNOR 

TO: 

FROM: 

DATE: 

CN 360 
"REMON. N.; 08625-0360 

SUBJECT: Site Visit Report: LCP Chemical Site· 

LEN F'!SHMAN 
COMMISSIONER OF HEALTH 

Attached is a site visit report package regardiilg the LCP Chemical site. Included in this package are: 

I) A site summary checklist. 
2) Site narrative. 
3) A site location map (coordinates40' 36.43" N, 74'12.62" W) 

The NJDOH perfonned a site visit at the LCP Chemical site on May 2, I 996. This was in response to a 

request from the United States Environmental Protection Agency to ascertain the nature and extent of potential 

human exposure pathways at the site. 

It is our evaluation that although metals (mercury, and to a lessor extent arsenic) are .present in 

concentrations exceeding A TSDR comparison values, there are no completed or anticipated human exposure 

pathways associated with the site under present conditions. 

The site is an inactive industrial facility. Although physical hazards exist on the site, it is not an area where 

trespassing is likely. Off-site contact by adults or children with site related contaminants is unlikely under present 

conditions. ' 

Level D protection is adequate for visiting the site under present conditions. Additional activity by the 

A TSDR or the NJDOH is not indicated at this time. The NJDOH recommends revisiting the site subsequent to 

commencement of remedial activity by the USEPA. 

c. ·with attachments 

File 
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DATE: JUL 0 3 i 996 

SUBJECT: Screening-level Ecological Risk Assessment for LCP 

FROM: Christopher A Stitt, Environmental Scientist / 
7 h~./ # 

Surveillance and Monitoring Branch (~SD-SMB) 

TO: Nicholas Magriples, On-Scene Coordinator 

Removal Action Branch (ERRD-RAB) 

As you requested, we have reviewed t~e existi~g data for the LCP Chemicals, Incorporated site, 

located in Linden, Union County, New Jersey. We provide the following screening-level 

ecological risk assessment for this site. 

The LCP site is currently being addressed through the initial stages of the removal process, so 

extensive knowledge of the magnitude and extent of contamination is not available. Activities at 

the site revolved a~ound the production of chlorine using a mercury cell electrolysis process. 

Wastewater from this process, in the form of a sludge lagoon supernatant containing mercury, . 

was discharged to an on-site creek after passii;tg through a treatment plant or directly from the 

lagoon during several overflow and breaching. events. Mercury related operations were stopped 

in the early 1980s, including closure and clay capping of the sludge lagoon. Investigation of the 

site has indicated that the soil on the site and the sediment and surface water of the creek are 

contaminated withmercury, with co~centrations in creek sediment as high as 1,060 mg!Kg. 

Analytical data contained in the "Final Draft Site Inspection" (SI), prep.red by Malcolm.Pirnie, 

In~orporated, and last updated July 24, 1995, were used as the basis for this assessment. 

The on-site creek is a small tributary of the Arthur Kill, known as South Branch Creek:. I~ 

appears to arise on the site from various culverts and/or discharge pipes, before passing along the 

edge of the former lagoon area. South Branch Creek is tidally-influenced and appears to flow for 

approximately 1,000 feet before ent~ring the :Arthur Kill. Based on review of reference material 

(i.e., no site visit was conducted), habitat associated with the site appears to include the 

developed terrestrial portion of the site prop~r. the channel of the creek adjacent to and 

downstream of the site, and the wetlands and tidal fringe along the creek and at its mouth at the 

confluence with the Arthur Kill. As South Branch Creek appears to be a tidal creek with 

estuarine wetlands, the potential exis~s for the creek to·be used by a number of estuarine aquatic 

species (e.g., mummichog, fiddler crab) for all life stages, as well as by marine species (e.g., blue 

crab, weakfish, summer flounder) for spawning and nursery habitat. The actual use of the creek 

by these species would depend on the speci~c characteristics of the creek channel and wetlands 

even if contamination is not considered. However, if these species are present, then they could 

introduce contamination into the food chain 'through at least two pathways: accumulation of 

contaminants by young marine species that may be carried into the marine food chain (e.g., 

weakfish entering the bay or ocean as an adult and being consumed by a predatory fish), and 

accumulation by any aquatic or benthic spec.ies that may be consumed by avian piscivores. 
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In ·the vicinity of the site, there are several import:-tnt avian breeding areas and rookeries, foraging 

areas, and wintering habitats. These are:lS are primarily attr:tctive to wading birds (e.g., herons, 

bitterns, rails, ibises, sandpipers), but also attract many other birds associated with estuaries, such 

as gulls, terns, ducks, and raptors. Species recorded as recently breeding in the vicinity ofthe site 

include state-listed special animals (e.g., great blue heron, yellow-crowned night heron, little blue 

heron). Additionally, many state-listed speciesare recorded as using the area as foraging or 

wintering habitat (e.g., northern harrier, peregrine falcon). The breeding areas and rookeries 

include Pralls Island (approximately 2 .. 000 feet ,east oft he site and 1,000 feet east of the mouth of 

South Branch Creek), Island of Meado\vs (approximately 2 miles to the south), and Shooters 

Island (approximately 3.5 miles to the northeast). as well as local watersheds. Within 4 miles of 

the site, which is an arbitrary radius se.lected to include the rahges of most of the raptors and the 

larger birds associated with.the rookeries,. there, appears to be considerable foraging habitat 

provided by the marshes and mud flats associated :with the Arthur Kill arid its tributaries. These 

include, from north to south, the lower Elizabeth River watershed, Old Place Creek, ~1orses 

Creek watershed, Piles Creek, Sawmill Creek,.Neck Creek, lower Rahway River watershed, Rum 

Creek, Fresh Kills watershed, Noes Cr,eek, Smith Creek, and Woodbridge Creek watershed. 

Although the Arthur Kill has been hea~ily developed and altered, it still has some remnants of high 

quality salt marsh and tidal wetland that are adtively used as critical habitat by many species. It 

has also been the site of ongoing habitat restoration projects for some of these species. These 

projects include the salt marsh restoration on P.ralls Island, across the Arthur Kill from the site, as 
•1 I 

part of the mitigation for the 1990 Bayway oil spill, as well as salt marsh restorations on Saw Mill 

Creek, east of Pralls Island, and on Old Place Creek, north of the· site. 

Consideration of the potential for ecq~ogical ri,sk at the site was divided imo iwo components: the 

terrestrial risk associated with the developed portion of the site, and the aquatic risk associated 

with the creek system. While contaminants appear to be significantly elevated oil the developed 

portion of the site, effon was not expended to assess the terrestrial risk because it appears that the 

terrestrial areas on the site proper offer relatively limited habitat value. However, it should be 

noted that there is still concern that these area's will continue to act as a source of contamination 

to areas likely to contain ecological receptors (e.g., the creek). The aquatic system is addressed 

by assessing the ecological risk based on the sediment ·and surface water data. As no delineation 

of the habitat associated with the site is available, it is assumed that South Branch Creek, and all 

of the area adjacent to South Branch:Cree~ is a tidal tributary and wetland with ecological value. 

The available sediment and surface water data from the creek are assumed to be representative of 

these wetland and tidal fringe habitats; therefore, the results of this assessment of the creek 

sediment surface water data are viewed as r~presentative of these sensitive environments. 

The initial step in this screening-level ecological risk assessment is the comparison of the 

analytical results from the available sampling to appropriate ecological screening values for the 

creek media (Tables 1, 2, and 3). Surface W.;iter sample locations are numbered from upstream to 

. downstream as SWI through SWIO. The SI. notes that the samples are from the creek, as well as 

outfall pipes or culverts entering the creek. Nevertheless, all of the samples are assumed to be 

representative of the surface water of the creek for the purposes of this assessment because data 

regarding flow rates and percent contribution to the surface water volume are unavailable. For 
I• 
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the purposes of this assessment, location SW Lis considered to be upstream, and is not included. 
Locations SW6 and SW7 are duplicate samples from one location; the data are averaged for use 
in this assessment. Any non-detects are included in this assessment at one-half of the detection 
limit (e.g., the mercury result for S\\'4 of0.20Lr ug:L is included in the surface water data as 0.10 
ug!L). 

For surface \Vaters, the lJSEPA's Ambient wa{er Quality Criteria (AWQC) were used as 
screening values (Federal Register/Val. ·57, 0-'o. 246/Tuesday, Dec. 22, 1992/Rules and 
Regulations, p. 6_0911; and as revised for specific metals by Federal Register/Val. 60, No. 
86/Thursday, May 4, 1995/Rules and Reguliuions, p. 22228). It is typically recommended that a 
screening-level ecological risk assessment use :the most conservative value available for 
comparison, which would qe the Criterion Continuous Concentration (CCC), or chronic effects 
value .. However, the initial review of the surface water data indicates that inorganic contaminant 
concentrations exceeding acute effects levels are \videspread in the creek. Therefore, the less 
conservative acute AWQC value, or the Criterion t-.faximum Concentration (CMC), is selected for 
comparison. In accordance with the USEPA'~ Section 304(a) Criteria for Priority Toxic 
Pollutants ( 40 CFR 131.36(b )(1), July 1, 1995), the CMC (acute valll..:) is defined as a water 
quality criterion to protect against acute effects in aquatic life and is the highest instream 

~·concentration of a priority toxic pollutant consisting of a one-hour average not to be exceeded 
more than once every three years on the average. All of the A WQC values used in this 
assessment are based on dissolved metal conc'entration and an assumed Water Effect Ratio 
(WER) of 1.0. 'Actual criteria for South Branch Creek would have to be calculated based on a 

. specific creek WER, which is not currently av,ailable. 

The CMC for mercury is 1.8 ug!L. Of the eight surface water sample locations (SW2, 3, 4, 5, 
617, 8, 9, 10), all but two have concentrations of mercury exceeding the acute value. Mercury 
concentrations ranged from undetected, at 0.2 ug!L, to 93 ug!L. It is recommended that the 
maximum concentration be used for compari~on in a screening-level risk assessment to remain 
conservative. Since the surface water is assuf11ed to be flowing, and may potentially be varying in 
concentration due to tidal influence, the less conservative mean concentration is considered for 
this assessment. A mean value for tHe mercury concentration in the surface water of the creek is 
29.7 ug!L. This concentration is still an order of magnitude greater than the CMC. Additionally, 
the mean concentrations of the inorganic contaminants arsenic, copper, and zinc exceed their 
respective acute values, while lead and silver;each exceed their acute value for at least one 
location. The results of this screening of the 

1
surface water concentrations appears to indicate that 

acute effects to aquatic biota are possible for1 the length of South Branch Creek, depending on the 
influence of tides and flow rates at any given'time. 

. . 

Sediment samples are from the same locatioJs as the surface water locations, and are numbered in 
the same ma~er. SEDl is again considered:to be upstream of the site for the purposes of this 
assessment and is not included. Sedi'ment samples are not available for locations 2 and 8. SED6 
and 7 are duplicates and the results are averaged. Creek sediments are screened against the Long 
1995 values, as they provide a relevant dataqase for estuarine systems (E. Long, et al. 1995. 
"Incidence of Adverse Biological Effects Within Ranges of Chemical. Concentrations in Marine 
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and Estuarine Sediments." Environmental ~Ian~gement Vol. 19, No. 1, pp. 81-97.). Again, it is 

recommended that conservative screening value~ be used in a screening-level ecological risk 

assessment. For estuarine sediments, these would be the Effects Range-Low (ER-L), which are 

the lower lOth percentile that are associated with adverse etfects. Exceeding the ER-L indicates 

that the sample concentrations are in a" ... range v~·ithin which effects \vould occasionally occur." 

However, initial ~eview of the sediment. data from the six locations (SED3, ~. 5, 617, 9, 10) 

indicates that concentrations of certain inorganics appear to be sut1iciently elevated to raise 

concerns for significant impacts throughout the creek system. As an attempt to estimate the 

magnitude of this potential, less conservative s~reening values were again selected. The less 

conservative values used are the Effects Rang¢ - Median (ER-M), which are the median, or 50th 

percentile, of the effects data and are defined as concentrations" ... that are frequently associated 

with adverse effects ... " when exceeded. Not only does the maximum detected mercury 

concentration exceed the ER-M, but all six ofthe locations contain mercury at least two orders of 

magnitude greater than the ER-M. Mercury concentrations ranged from 56.9 mg/Kg to 1,060 

mg!Kg; the ER-M for mercury is 0. 71 mg!Kg.:. In addition to these apparently significant mercury 

elevations, arsenic, cadmium, copper,"lead, and zinc all have mean concentrations in the creek 

samples exceeding the ER-M, while nickel and: silver each exceed their respective ER-M in at 

least one location. 

The initial review ofthe available data appear~ to indicate that there is the potential for ecological 

risk from mercury and several other inorganic's contained in stream sediments and surface waters. 

The widespread elevation of these in9rganic contaminants in the creek surface water arid sediment 

suggests that there is a significant impact to the aquatic and benthic community in the creek. If a 

significant effect is present throughout the creek,. it would likely disrupt the local food chain. 

Such a disruption of the food chain would probably prevent a complete exposure pathway to 

upper trophic level receptors in South Branch Creek (e.g., wading birds, raptors). Therefore, 

modeling of exposure ofhigher trophic level receptors to contaminants through the food chain is 

not included because the apparent severity o(the potential impacts from surface water and 

sediment inorganic contamination based on screening values indicates that prey items are not 

likely to survive in the creek. A complete exposure pathway through the food chain is not 

believed to exist due to contarninati9n. Hovlever, the continuing elevation of these contaminants, 

specifically mercury, in the surface water even after the cessation of operations and the efforts to 

contain the lagoon raises concern that the sediment and/or other on-site areas are acting as a 

continuing source to the environment. There also are no data regarding contamination in the 

sediment and surface water beyond the most downstream sample in South Branch Creek (SWlO). 

The historical and ongoing contribution of p~tentially adv.erse concentrations of contaminants to 

the Arthur Kill by South Branch Cre,ek has not been addressed. Additionally, while the predicted 

impacts may be limited to the aquatic and benthic community of South Branch Creek, there 

remains the concern tha~ there is a zone of rillxing in the Arthur Kill in which conce()trations are 

not directly toxic to the aquatic and benthic:organisms but do accumulate in their tissue. This 

may result in an undefined area in which adverse impacts to higher trophic level ecological 

receptors, such as the wading birds and raptors, may be occurring through the food chain. This.is 

. of particular concern for two primary reasohs: the bioaccumulative property of mercury, and its 

impacts to· reproductive activities. 
',~I 
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A cursory review of the ··~1ercury Hazards to ~ish. Wildlife. and Invertebrates: A Synoptic 

Review" (R. Eisler. April 1987. Biological Report 85( 1. 1 0). Contaminant Hazard Reviews Report 

'No. 10. U.S. Fish and Wildlife Service)reveals that there is no known biological function for 

mercury. While some forms may have rdatively' low toxicity or bioavailability (e.g., inorganic 

mercury), other forms elsily enter the food chlin through strong bioaccumulative properties (e.g., 

organomercury compounds). Biological acti\·ities can tr:mstorm the less toxic forms otmercury 

into the more toxic and bioavailable forms, such as the methylation of mercury in .; .... .:robic 

sediments. Finally, mercury is known to be a m~:Jtagen, teratogen, and cJrcinogen, and to cause 

embryocidal, cytochemical, and histop~thologic~l etfects. The potential for mercury-to enter the 

food chain in the vicinity ofthe South Branch Creek and to impact the breeding populations of 

wading birds and raptors inthe area, including state-listed endangered and threatened species, 

remains a concern of undefined potential. It is ~ecommended that additional act!. :::cs be 

conducted to address the potential ecological r!sk associated with contamination· vf South Branch , 

Creek to protect the environment. · I "· I 

- . -

The nature of a screening-level ecological risk assessment and the limited data available for this :-. 

site precludes definitive conclusions regarding the significance of any effects that may actually be 

occurring in the field. However, the uncertainties can be clarified so that any risk management 

decisions that must be made can be as 'informed' as possible. The following are, first, factors 

which may decrease the uncertainty or increase' the potential that significant ecological effects may 

be occurring in the field and, second, factors \\·hich are common to screening-level ecological risk 

assessments that may increase the uncertainty. · 

South Branch Creek represents an ongoing so~rce of mercury into the environ~ent. The area 

surrounding the creek is used. for breeding, foraging, and wintering of numerous species. 

Breeding is typically a time of increased susceptibility to environmental factors, such as 

contamination. Additionally, mercury is known to cause adverse impacts in the development of 

young and the reproductive cycle in bitds. The presence of mercury in this area may therefore 
~·'I • 

present an even greater risk than this assessment indicates. While mercury appears to be the 

primary contaminant of concern for this site, s'everal other inorganic contaminants have 

significantly elevated concentrations in South.Branch Creek. Additionally, concentrations of 

PAHs and PCBs were detected in the, sediment samples. These contaminants were not considered 

in this assessment because it was assuined that the inorganic contaminants generate the greatest 

risk. However, the organic contaminants may conttibute additional risk to benthic and aquatic 

receptors, while contaminants such as the PC~s may also enter the food chain. Therefore, while 

there may be uncertainty that any one contaminant is actually causing impacts in the field, a 

qualitative assessment of the number::of contaminants present- at elevated concentrations, the 

relative number of locations with cori~entratiO'ns exceeding screening values, the total number of 

separate inorganic constituents ex-ceeding screening values at each of these locations, and the 

magnitude by which the screening values are exceeded would appear to reduce the uncertainty. It 

.should also be noted that terrestrial ecological.risk was not assessed. While terrestrial-risk was 

· assumed not to be significant for. this. assessment due an apparently limited potential for exposure, 

any effects to the biota from the contaminants in this habitat may add to any impacts from the 

aquatic media. Finally, it is typically recommended that the screening values for an assessment 

.. 
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such as this be based on the most conservative. v:llues avlibble. Therefore, the CCC, or chronic 

effect level, for surface water and the ER-L for sediment should be used to be appropriately 

conservative to support the dismissal of the pqtential for risk if these values are not exceeded. As 

this screening-level ecological risk assessment :was being prepared as part of a removal 

investigation and because of the high concentrations of the contaminants being assessed, the less 

conservative C:\1C, or acute effects le:vel, for surface water and ER-~1 for sediments \vere used. 

This indicates that if potential ecologi'cal risk is found in the assessment, then there may be a 

higher probability that etTects are actually occurring in the tield. It may also mean a higher 

probability that any etrects that are occurring in the field may be signiticam adverse etl'ects. The 

use of the less conservative screening values is intended to reduce the uncertainty of the risk 

assessment. This was done to facilitate supporting risk management decisions associated with 

potential removal actions; decisions t~at often must be made even if conducting field 

investigations and/or confirmatory studies is not feasible. 
·, 

,;. I 

The A WQC for surface water can be ..influenced by site-specific parameters.· The pH and salinity · · · 

are examples of parameters that can influence, ~he bioavailability and/or toxicity of contaminants in . -. ·:~ 

estuarine surface water. ·These parameters were not available for use in this assessment, so the · 

comparison to the AWQC may actually include more or fewer exceeded values. Grain size 

distribution, total organic carbon content, redGction-oxidation potential, pH, aerobic state 

(aerobic/anaerobic), and other factor~ can int1'1,1ence the bioavailability and/or toxicity of 

contaminants in the sediment. Without these.'parameters, the actual availability and toxicity of the 

sediment contaminants. to biological receptor~ is unknown, regardless -of the indications of . 

screening values. An assessment oftne food chain is not included because of the assumption that• 

a complete exposure pathway to higher level trophic receptors does not exist due to the apparent 

toxicity of the cree~. However, there would appear to be a high potential that contaminants are 

being transported out of South Branch Creek and into the Arthur Kill, where the potential for 
' ' 
food chain uptake is undefined. All of these factors contribute to the uncertainty of this 

assessment of ecological risk; however, it should be noted that these uncertainties can actually 

influence the results in both directions (i.e., more and less conservative). 

Based on the results of this screening-level ec"ological risk assessment, it is our recommendation 

that additional activities be conducted to adcttess the contamination in the creek system. If 

additional ecological investigations cannot be performed, then due to apparent toxicity of the 

creek to aquatic and benthic species and the potential for highly toxic and/or bioaccumulative 

contaminants to be transported off of the site at highly elevated concentrations and effect 

piscivorous or other predatory species, it may be appropriate for the areas of highest stream 

sediment contamination (hot spots) to b~ removed and ongoing sources to the creek from the site 

to be eliminated. Any such action may serve 'to reduce the potential ecological risk and serve to 

protect the environment. · : . · · 

We hope these comments have bee~'helpfut.i" The BTAG and/or ESD is interested in reviewing 

any future documen~s pertaining to this site. ~ If you have any questions, comments; or require 

further information. please contact me at (908) 321-6676. 

Attachments 



TABLE 1. LCP CHEMICALS, INC. 

fl. .. \ 

Surface water inorganic data. 

Location As Cu Hg Zn 

SW2 97.4 38.6 30.5 52.9 

SW3 54.9 106.0 93.0 329.0 

SW4 73.5 0.6 0.1 137.0 

sws 12'7.0 29.4 44.6 303.0 

SW6/7 231.0 331.5 . 62.8 878.0 
~. I 

,. __ 

SW8 65.1 4.2 1.0 33.7 ~ 

SW9 62.9 5.6' 2.0 47.6 

SW10 23.8 27.1 3.7 74.4 

Mean 92.0 67.9' 29.7. 232.0 

' 

(All analytical data from the "Final Draft Site Inspection LCP Chemicals, Inc.," 

Reference No. 17.) 

(All surface water concentrations-are in ug/l.) 

(Bold data indicate maximum detected CC?ntaminant concentration.) 

(Undetected results ("U") calculated as 1/2 detection limit; Duplicate samples averaged.) 

ri' 



TABLE 2. LCPCHEMICALS, INC .. 

Sediment inorganic data. 

Location As Cd Cu Pb Hg 

SED3 115.0 16.5 ·: 383.0 358.0 1,060.0 

'~· 

SED4 318.0 3.2 65.6 82.3 429.0 

SED 5 80.3 .:' 132.0; 201.0 182.0 187.0 

SED 6/7 156.5 6.4, 271.5 262.0 410.0 

SED9 90.0 7.6 389.0 268.0 433.0 

SED10 75.4 4.5 327.0 312.0· 56.9 

Mean 139.2 28.4 272.9 244.1 429.3 

(All analytical data from the "Final Draft Site Inspection LCP Chemicals,: Inc.," 
Reference No. 17.} 

{Bold data indicate maximum detected contaminant concentrations. 

(All sediment concentrations in mg/Kg.) 

· Zn 

1,030.0 

. 777.0 

9,040.0 

469.0 

- 5i6:o 
-

502.0 

2,057.3 

(Undetected results {"U") calculated as 1/2 detection limit; Duplicate samples averaged) 

I, 

·:~. 
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TABLE 3 . LCP c'HEMICALS, INC. 

Surface water and sediment inorganic maximum and mean concentrations 

compared to scree'nirig values. 

Media concentration Screening value 

·Surface water Maximum Mean acute chronic 

As 231.0 92.0 69.0 36.0 

Cu 331:5 67.9. 2.4 2.4 

" 

Hg 93.0 :29.7 1.8 0.025 

Zn 878.0 232.0 90.0 81.0 

(Additionally, Pb and Ag have at least 1 location with concentrations exceeding 

the acute screening value.) 

Sediment Maximum Mean· ER-M ER-L 

As 318.0 139.2 70.0 8.2 

Cd 132.0 28.4 9.6 1.2 

. I· 

Cu 389.0 272.9 270.0 34.0 

Pb 358.0 .244.1 218.0 46.7 

Hg 1,060.0 429.3: 0.71 0.15 
,: 

Zn 9,040.0· £o57.3 · 410.0 150.0 

(Additionally, Ni and Ag have at least one location with concentrations 

exceeding the ER-M screening value.) 

(Surface water acute value is the unadjusted AWQC saltwater CMC; surface 

water_ chronic value is the unadjusted AWQC saltwater CCC.) 

(Sediment ER-M and ER-L values from Long, et al. 1995.) 
' . ' 

(All surface water concentration~ in ug/t; all sediment concentrations in mg/Kg.) . 

.:_I 

"' 
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McCARTER & ENGLISH LLP 
Four Gateway Center 
100 Mulberry Street 
Newark, New Jersey 07102 
(973) 622-4444 
Attorneys for Debtors/ 

Debtors-in-Possession 
RH 2033 

.· .. 

,. 

UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF NEW JERSEY ·/ 

In the Matter of 

HANLIN GROUP I INC. I HANLIN':. 
CHEMICALS WEST VIRGINIA, INC.,: 
and LCP TRANSPORTATION, INC., 

Debtors and 
Debtors-in-Possessipn. 

. Chapter 11 

Honorable Stephen A. Stripp 

. Case Nos. 91-33872 - 91-33874 
(Jointly Administered) 

ORDER AUTHORIZING THE ABANDONMENT OF LINDEN PROPERTY 

--------------------------------~-~-------------------------------

THIS MATTER having ~?een .opened to the Court upon. the 

Application of Hanlin Group InG. (the "Debtors"), for an Order 

Authorizing the Abandonment of the Debtors' property, described as 
\rl, 

the Linden Plant at Foot of South Wood Avenue (Block 587,. Lots 

3.1; 3. 2 and 3. 3) , Linden, New Jersey (the "Property") ; the 

Debtors having shown that ·the Property is burdensome and . of 

inconsequential value and· benef~t· to the estate pursuant to 11 

U.S. C. § 554 (a) ; the Debtors having served a notice of proposed 

abandonment (the "Notice of Proposed Abandonment") upon the 



> 

parties listed in the Order 'Prescribing and Limiting Notice 

entered by the Court; and for other good cause appearing: 

IT IS on this __ ·:.day of August 1998, 

ORDERED that: 

1. The property described. as the Linden Plant at Foot of 

,, ' 

South Wood Avenue (Block 587, Lot-s 3.1; 3.2 and 3.3), Linden, New 
;. 

Jersey be and hereby is deemed abandoned. 

2. The Debtors'. estate shall not be liable for any payment 

of taxes accruing on the property. Such taxes shall attach as 

liens on the property~ 

: ~ .. 

STEPHEN A. STRIPP, U.S.B.J .. 

NWK2: 437355.01 
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· McCARTER & ENGLISH LLP 
Four Gateway Center 
100 Mulberry Street 
Newark, New Jersey 07102 
( 973) 622-4444 
Attorneys for De~tors/· 

Debtors-in-Possession 
RWH 2033 

.,.: 

~~ ~ 

,. 

UNITED STATES .. BAN~UPTCY COURT,. 
FOR THE DISTRICT OF NEW JERSEY 

I 

.(·. : . 

In 'Proceedings for a 
Reorganization Pursuant 

------~---------------------r-: to Chapter 11 of the 
~-· . Bankruptcy Code 

In the Matter of: 

HANLIN GROUP, INC., HrufLIN,: Hon. Stephen A. Stripp 
CHEMICALS WEST VIRGINIA, INC~,: 

LCP. TRANSPORTATION, INC. Case Nos. 91-33872 
91-33873 

Debtors and .. t, : 91-33874 
Debtors-in-Possessi9ni (Jointly Administered) 

, ... 
Return Date: Octobe~.26, 1998 

CERTIFICATION OF AL¥ ~~~trLI:E;S IN. SUPPORT OF. HANLIN'S 
MOTION TO ABANDON, ITS LINDEN PROPERTY 

Alan Margulies I 6f. ful:l age 1 .hereby .certifi~.s as . 

·follows: 

I 
1. I am the_. act.ing;:i_?ee+.;~tcp;;y.,:~nd T~ea~\).rer,,of. 'Hanlin 

Group Inc. ("Hanlin") 1 ·a debtor in the above referenced 

I 

bankruptcy case. Hanli'n fil'ed: a pet,ition for bankruptcy. on 

July 10, 1991 (the "Filing· ~~te") .· I make this 



certification based upon my personal knowledge and review 

of the pertinent re~ords. 

2. On or about April 7, ·199-4, ·substantially all of the 

operating assets of the Debtors were sold and the Debtors 

effectively ceased manufacturing'operations. One of the 

few remaining assets of Hanl~n is a parcel·of 25.6 acres of 

'· 
real property, located .at Fobt ·of South Wood Avenue (Block 

587, Lots 3.1; 3.2 and 3.3) in Linden, New Jersey (the 

"Linde·n Property") . 

History of the Linden Property 

3. Hanlin purchased the Linden.Property from General 
,,, ·It 

. . 

Aniline and Film Corporatiorf' ( "GAF") in 1972. GAF had 

purchased the land from the ,U.S. gov~rnment in 1950, 
I· 

constructing a chlorine production facility on the site 
I 

shortly thereafter. ~ U.S. Environmental Protection 

Agency Report "Removal Site :Evaluation for LCP Chemicals, 

Inc.," (the "EPA Report"') at; 2 attached hereto as Exhibit 

c. 

4. In 1952, GAF beganproducing chlorines and sodium 

' 
hydroxide using the me.rcury. cell electrolytic process. EPA 

Report at 2 .. After Hanli~ purchased the site, it renovated 

I 

the plant, and produced chl6ri,ne, sodium hydroxide, 

hydrochloric acid, and anhydrous hydrochloric acid until 

1982. EPA Report at 2 .. 



5. In the early 1980s, the plant was converted to 

produce potassium hydroxide and operated briefly before it 

permanently ceased production i'n August 1985. No 

manufacturing has taken plac~ at the site since then. EPA 

Report at 2-3. 

6. The manufacturing activity at the site ·Utilized 

mercury in its processing an~ accordingly there was mercury 

contamination at the site. EPA Report at 3. 

Expenses Associated with theLinden Property 

7. Hanlin leases to Active Water Jet, a pipe cleaning 

company, a portion of the Lind~n property as administrative 

ahd storage space. This month-to-month lease produces an 

income of $1,000 per m~hth. ', 

8. Excluding taxes, the Linden Site expenses are 

approximately $4,800 per month~ These.expenses include: 
II .~ 1: 

$900 per month to pay for a superintendent who monitors the 

' 
environmental condition of the site; $1,400 per month in 

utilities (el~ctric biils, 'and heat to insure that pipes do 

not freeze); $300 per month in licenses and environmental 

fees (e.g. groundwater'permits and fees to discharge storm 

water); $1, 900 per month in :liability insurance; and $300 

per month in repair and other maintenance costs (e.g., 

maintenance of roads, snow plowing, building maintenance). 



9. As a result of the expenses listed in the 
. 

preceding paragraph, Hanlin runs·a monthly deficit of 

approximately $3,800, excluding real estate taxes, arising 

out of its ownership of the 1Linden Property. 

10. Although Han~in was ~uccessful in having the 

property taxes abated :by reduc~ng.the assessment, property 

taxes continue to accrue at a rate of approximately 
I 

$135,.400 per year. At this ::point in time, approximately 

$1.34 million in property t~xes remain outstanding. The 

municipality contends that the property is encumbered by a 

lien in the amount of approximately $2.9 million for the . ' 

unpaid property taxes,:· interest and penalties. Property 
, 1 lo 1,. 

taxes have not been pa:~d sirlde 1988 ~ 

I 

Efforts to Sell or Transfer Title to the Linden Property 

11. Hanlin has made efforts to sell the Linden 

Site, but it has been unsuccessful. 

12. On or around October 1996, Hanlin was served 

with summonses from the Con~,truction Code Department of the 

City of Linden. We informe~ the Building Inspector of the 

financial status of Hanlin'and its inability to fund major 

renovation or demolition of, ,the buildings on .the Site. 

Ultimately, we offered to transfer title of the property to 

the City of Linden in satisfaction of outstanding taxes. 
! 

Although initial communications with the Building Inspector 

,., 

' 



were.encouraging, we have received no response from the 

City's attorneys since Januaty 1998 after providing the~ 

with as much information as we could about the Property. 
\ 

The City has not accepted the offer and I doubt it will. 

13. Through Counsel, Hanlin also approached 

Chadwick Partners, a group tb,at specializes in obtaining 

contaminated properties for purposes of cleanup, marketing 
' 

and sale, for the purpose of.selling or transferring title 

to the Linden Property. Chadwick dec:J,_ined to purchase or 

ta~e the property, apparentl~ because it did not consider. 

the property to have any underlying v·alue. 

14. Through Counsel, Hanlin has offered to 

transfer title to the tinden:Property to Christian Hansen, 

the former CEO and Presidemt:,·of Hanlin, (provided such a . 
' I. . 

transfer would comply with all applicable laws):~ in 

satisfaction of his administrative claim against the 

estate. He has not accepted. 

15. Hanlin retained: ·the· services of Marshall and 
. . 'I 

Stevens .in 1993 to appraise its assets. The report 

prepared in 1993 by those appraisers concluded that the 

' 
Linden Property was worth nothing ~ue to its contaminated 

condition. A true copy of the ·.Marshall & Stevens's 
' 

.j 

appraisal of the Linden Prop~rty is annexed hereto as 

Exhibit A. 



16. In my opinion .. the Linden Property is a 

liability and has no value to the estate. This conclusion 
,. 

is based on (1) our inability·to sell or give it away; (2) 
. .1., 

the appraisers' estimate that the property is·worth 

nothing; (3) the large amou~t of money owed in property 

taxes, and (4) the monthly deficit incurred by the estate. 

EPA Settlement. 

17. On April 27, ·1998, the. Court entered a 
. ' 

Consent Order Approving se.ttlement of Administrative Claims 

Filed by the U.S. Environmental Protection Agency ("EPA"). 
t'• 

As a result of this se:ttlement, the EPA was allowed an 

administrative claim t'or cleanup-expenses for the Property 

in the amount of $11,106,000. A true copy of the Consent 

' ' 

Order is attached hereto a·s 1 Exhibit B. 

18. The EPA has been and continues to monitor 

the site to insure that the public is protected from 

environmental hazards.·on April 30, 1998, I escorted a 

group of EPA inspectors, including Patricia Simmons, the 

EPA's Remedial Project Manager in charge of supervising the 

Linden Property. In 1996, an EPA report concluded that the 

site was not eligible for immediate cleanup action because 

there were ·"no defined acute ecological threats." The 

I 

report also noted that it was unlikely "that.the public 
I 



'.· ... - 'i •. • 

. '•' 

[would] come into contact with the contaminated soil." EPA 

Report at pp. 1 and 6, attactied· hereto.~s Exhibit C. 
r . . 

19. In a recent ·communication between Patricia 

Simmons and Hanlin's counsel, Ms. Simmons confirmed that, 
I . 

' ' 

after conducting on-site ins~ections this year, the EPA 

continues to classify the Prciperty as ineligible for 

immediate removal action. Al.though ineligible for 

immediate action, the EPA has qualified the Property for 

remedial action and listed· 'the ·site in the National . . . ' . 

• 1, ,. ! 

Priority List, which. wfll maJCe _it eventually eligible to 
. . 1•··. i· 

receive federal money from tile $U.perfund. to pay-for cleanup 
,·r 

costs. 

Request for Relief 
1. 

20. In light of the burden to the estate in 

keeping the property in: the estate, Hanlin seeks to abandon 

the Linden Property. 
' •' 

I 

:Harilin:believes that abandonment is 
I 

appropriate in light of the ~act that (1) the EPA has been 

allowed an administrative claim for cleanup expenses for 

the Property, (2) the EPA continues to monitor the site, 

and (3) the EPA has apparent,ly ·concluded after on-site 
) I , .. 

evaluations that the Lfnden 
1

Property in its present 

condition does not.cre~te. an!:i.:nmediate harm to the public. 
(II , l 

,•,·· 

··Accordingly, Hanlin re~p~ctful;J.y· submits that abandonment 

-' 
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is appropriate. There· .is no.' purpose to keeping the property 

in the ef;tate. 

I h•:!reby certify that the foregoing statements made by 

me are t::-ue. If any of the foregoing statements are 

I 

willfuli·r false, I knpw .I am subj.ect to punishment. 

Dated: I· .. · 

/ 

\· 

NWK2: 426681.01 
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·MCCARTER & ENGLISH, LLP 

ATTORN.EYS 
1
AT LAW 

CHERRY HILL. NJ 

NEW YORK. NY 

Re: Hanlin Group Inc. et al. 

FOUR GATEWAY CENTER 

100: MULBERRY STREET 

'P.O. BOX 652 

NEWARK. NJ 07101-0652 

19731 622-4444 

TELECOPIER 19731 624-7070 

September 14, 1998 

Cases Nos. 91-33872- 91-33874-
(Jointly Administered) 

·Motion to Abandon Property 
Hearing Date: October 26, 1998 

The Honorable Stephen A. Stripp 
U.S. Bankruptcy Court 
United States Courthouse 
402 E. State Street 
Trenton, NJ 08608-1568 

Dear Judge Stripp: 

i' 

., . 

BOCA RATON. FL 

WILMINGTON. DE 

PHILADELPHIA. PA 

We represent the Hanlin Group Inc. et al., the Debtors in Possession ("Hanlin") in 

the above referenced matter. Enclosed is a notipe of abandonment of certain property by Hanlin 

pursuant to 11 U.S.C. § 554(a). The property at.· issue is a 25.8 acre industrial facility in Linden, 

New Jersey (the "Linden Site"). Hanlin submit.s the Certification of Alan Margulies ("Margulies 

Certification") in support of the abandonment. The attachments to the Margulies Certification 

include a report by the U.S. Environmental Protection Agency ("EPA) addressing the 

environmental conditions on the site. : 

As set forth below, there are ample legal grounds to abandon this property. 

Bankruptcy Code Section 554(a) allows a trustee to abandon "any property of the estate that is 

burdensome to the estate or that is of inconsequential value and benefit to the estate." 11 U.S.C. 

§ 554(a). The Linden Site meets both prongs of the test established by Section 554(a). 
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A. STATEMENT OF FACTS 

1. Background 

Hanlin filed for bankruptcy underChapter 11 of the Bankruptcy Code in 1991. 
Pursuant to Sections 1107(a) and 1108 dfthe Bankruptcy Code, Hanlin continued to operate its 

businesses and manage its properties until its operating assets were sold in April 1994. Since 

that time, Hanlin has been in the process .of liquidating its remaining assets and fixing its 
liabilities. After the recent sale of assets to AlliedSignal, the Linden Site is one of the last 
remaining unliquidated properties in Hanlin's possession. 1 The estate is administratively 
insolvent. · 

Hai1lin purchased the Linden Site, a chlorineproduction facility, from General 

Aniline and Film Corporation ("GAF") ih 1972. ·See Margulies Certification. GAF purchased 

the land from the U.S. Govemment in 1950, and constructed the facility in the early 1950s. Id. 
In 1952, GAF began producing chlorines and sodium hydroxide using the mercury cell 
electrolytic process. After Hanlin purchased the site, it renovated the plant; and utilized a 
mercury c~ll process in its operations until 1982~; H~nlin produced chlorine;, sodium hydroxide, 
hydrochloric acid, and anhydrous hydrochloric acid: In the early 1980s, the plant was converted 

to produce potassium hydroxide and. operated brl!efly before it permanently ceased production in 
August 1985. No manufacturing has taken placeat the site since then. From 1985 to early 1993, 

the plant was used as a transfer facility for produ~ts from other Hanlin facilities, and as the 

corporate headquarters. After early 1993, the sit¢ was used solely as the corporate headquarters 
and for document storage. Id. · 

2. Costs Associated with the Site 

The site is a significant administrative burden to the estate. As set forth in more 

detail below, Hanlin incurs annual maintenance costs of approximately $57,600, and accrues 
annual property taxes of $135,400 in addition to substantial potential liability associated with the 

site. Maintenance costs run approximately $4,800 per month, including:· ~00 per month for a 

superintendent who monitors the envirowental condition of the site; $1,400 per month in . ~ 
'i!_t~itie~ ~e~wo_e.nsure that pipes do not freeze/an~. electncity); $300 ii"er month in licenses apd _ 

environmental fe.~ e.g., groundwater permits, ahd fees to discharge storm water); $1,700 peL 

"'in'ontliiii"liability insurance; an tli in repair ana otlfer mamfenan~ costs.(~,.g., .. 
maintena!!£e .Qfroads, snow plowing, reRairs from keeRing tlie uildings from falling down). ld . 
... 4Q: -- ~~- , --.,.,.......-...:am:!"W:tit....,., .. l'!IWU44t" u.w..,_,._'IIM£I; ~ ~~ 

In addition to $4,800 per month for maintenance, property taxes continue to 

accrue in connection with the site. I.d.. Althoug~ Hanlin was successful in having the property 

1 
TI1e other propertY is located in New York. Allied is contractually obligated to remediate th~ New York property. 
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, .. 

taxes abated by reducing the assessnient, property taxes continue to accrue at a rate of 

approximately $135,400 per year. At this point in time, approximately $1.34 million in 

property taxes remain outstandihg.2 The, .muniCipality contends that the property is encumbered 

by a lien in the amount of approximate!]; $2.9 million that includes the unpaid property taxes 

plus the penalties and interest assessed. Propert,Y;taxes have not been paid since 1988. Id. 
•, ... . . 
' . 

·In addition to the ordinary expense items noted above, the present condition of 

some of the buildings at the site has caused local officials to demand that they be fixed or 

demolished under the threat of extraordinary fines and penalties pursuant to N.J.S.A. 52:27D-132 

and 5:23-2.32. To date, no fines have been assessed. A hearing ori the fines and assessments, 

however, is scheduled for October 6, 1998. Id. . 
., .1.• 

. The only income generated by tht?;Linden Site stems from a lease to Active Water 

Jet, a pipe cleat1ing company, which occupies a port·ion of the property as storage space. This 

lease produces an income of S 1,000 per month. I d. 

3. Negative Value of the Site 

' i' 
In 1993, Hanlin had the property.:appraised: Marshall and Stevens prepared a 

· report which included an appraisal of the valueofthe Linden Site, and concluded that the 

property "as is" was worth "zero" due to its contaminated condition. See Marshalll and. Stevens 

Report attached to Margulies Certification as Exhibit A. The same report concluded that the 

orderly liquidation value of the property in a clean state would be $2.7 million. 
' ' ! 

Hanlin has made significant effo~s to market and sell the property. Margulies 

Certification ,!,! 11-14. All efforts to market the· property have been fruitless. For instance, 

Hanlin contacted Chadwick Partners, a group that specializes in buying contaminated properties 

for purposes of cleanup, marketing and sale. Cl~ristopher Daggett, an officer of Chadwick and a 

former New Jersey Department of Environmental Protection official, looked at the property and 

declined to make an offer, apparently because the site had no underlying value. Similarly, 

Hanlin offered to transfer title of the property to the City of Linden in satisfaction of outstanding 

taxes. The City of Linden, while initially expressing interest, has not accepted Hanlin's offer 

notwithstanding follow-up inquiries. Mr. Marg\ilies, an officer of the Debtor, has followed up on 

all expressions of interest regarding the property1 to np avail. qearly, the property has no market 

value. ' )' . . 
• I ' )• -

... , 

2 $544,540 constitutes a prepetition lien on the property!.. 
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3. Settlement with EPA 

Recently, Hanlin settled an administrative claim filed by the EPA in connection 

with cleanup costs of the Linden Site. A copy of the Consent Order is attached to Margulies 

Cert. as Exhibit B. As a result of that settlementUhe EPA luis an allowed administrative claim in 

the amount of $11,106,000 for the estimated future costs ofthe total cleanuQ of tne si'fe.3 
• -

··:ft:ccmd!ngly, the allowa~ce of such claim has fully compensat'e(i"the EPA fgr the anticieated 

costs Cit cleanup on the Stte. , · . . . 

~--------¥--------------- < 

B. LEGAVANAL YSIS . 
< .' 

'·: 

Section 554(a) allows a trusteetd abandon "any property of the estate that is 

burdensome to the estate or that is of inconsequential value and benefit to the estate." 11 U.S.C. 

§ 554(a); State ofN. J. Dept. ofEnv. Protectio~ v. NAPA. 137 B.R. 8 (Bankr. D.N.J. 1992). As 

set forth below, this standard has been met and accordingly Hanlin requests authority to abandon 

the Linden Site. 

1. The Site is Burdensome to the Estate .. 

The Linden Site is a significant a11d costly burden to the estate. Maintenance of 

the site costs the estate approximately $4,800 per month. Property taxes represynt an additional 

expense, accruing at a rate of approximately $135,000 per year. Total expenses ofthis site 

accrue at an annual rate of almost $200,000. In·'addition, the site is encumbered by a tax lien of 

approximately $2,900,000, which far exceeds t~e ":alue of the property under any scenario. 

Clearly the expenses of approximately $7,800 p~r month far outweigh the income of $1,000 per 

month generated by the .fo.ctive Water Jet. · 

In addition to the ordinary expenses, Hanlin faces the threat ofhaving to pay fines 

for the condition of some of the buildings at the
1
site. The City of Linden issued summonses 

against Hanlin, and hearings on the fines and a~sessments are scheduled. These fines, if 

assessed, could potentially be administrative obligations of the estate and, as such, would impose 

severe additional financial burdens. · 1· 

Accordingly, it is indisphtabie t~at the property is burdensome to the estate, and 

that the first prong ofthe test for abandi:mmentl;las been met. In re K.C. Mach & Tool Co., 816 

F.2d 238,247 (61
h Cir. 1987)("A trustee is unde~ no duty to retain the title to a piece of property 

· 
3 The allowed claim was divided into three tie,rs: $106,000 was allowed as a first tier administrative priority; $5.5 

million was allowed as a second tier administrative prior~ty ·subordinated to the first tier; and $5.5 million w~s 

allowed as a super subordinated administrative; claim, su~ordinated to all other pi:iority claims. 
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or a cause of action that is so ... costly'in preserving or securing, that it does not pro~ise any 
benefit to funds available for distribution.") 

2. The Linden Site is oflnconsequential Value and Benefit to the Estate. 
' . 

In 1993, Marshall and Stev~ns wep'ared an appraisal of the Linde~ property, 
concluding that the property was worth "zero"idue to its contaminated condition. See Marshall 
and Stevens Report attached to Margulies Certification as Exhibit A. The same report appraised 
the orderly liquidation value of the property il). ·~non-contaminated state at $2.7 million, 
$200,000 less than the tax liens currently encumbering the property. Hanlin has no equity in the 
property and there is no value or benefit to keeping it in the estate. 

That the property is worthless has been borne out by Hanlin's own unsuccessful 
efforts to market and sell the property. The [)ebtor has contacted a group that specializes in 
obtaining contaminated properties for purpose~ of cleanup, marketing and sale, to no avaiL 
Hanlin offered to transfer title of the property to the City of Linden in satisfaction of outstanding 
taxes. The City of Linden, while initially expressing interest, has not accepted Hanlin's offer, 
which has been penping for over two years. . 

Courts have permitted abando~ent under the circumstances that exist at the · 
Linden Property on the grounds that the property is of inconsequential value and benefit to the 
estate. In re Beudoin, 160 B.R. 25, 31-32 (Barikr. N.D.N.Y. 1993)("where the estate has no 
equity in a particular property, and the 

1
estate is to be liquidated, abandonment will virtually 

always be appropriate ... ").· In NAP A~ the district court determined that a property was 
burdensome and of inconsequential value to an;administratively insolvent estate where: (1) it 
could not be sold due to its contaminated state( (2}liens on the property totaled $2 million; and 
(3) the estimated value ofthe property uncontaminated was $2.5 million. NAPA, 137 B.R., at 10 

The circumstance at the Linden·Site are even more compelling than the site at 
issue in NAP A: the Debtor has been unable to sell the property and the liens therein exceed the 
orderly liquidation value of the property in an uncontaminated state. In sum, the Linden 
Property has no value to the estate and, its upkeep is burdensome to the estate. 

3. Abandonment Will Not Create Or Aggra~a~e Any Existing Harm. 

The broad authority giv~n to. a irustee to ab~don property is only limited where 
the abandonment creates or aggravates an imminent and identifiable harm to the public health or 
safety. In re Anthony Ferrante & Sons. Inc., 119 B.R. 45, 50 (Bankr.D.N.J. 1990). Although the 
Supreme Court has held that the abandonmen~ powers of a trustee should be tempered by 
environmental regulations, it has also .ruled that this exception to the abandonment powers is a 
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narrow one which "is not to be fettered by laws or regulations not reasonably calculated to 
protect the public health or safety from imminent and identifiable harm." Midlantic National 
Bank v. N.J. Dept. ofEnvironmental Protection, 474 U.S. 494,506, n. 9 (1986). 

,•, . 
:•: ., 

In New Jersey, courts have interpreted Midlantic as limiting the power of 
abando11111ent where the abando11111ent creates 9r aggravates an imminent and identifiable harm to 
the public health or safety. Ferrante, 1 !9 B.R. at 50; NAPA, 137 B.R. 8 (Bankr. D.N.J. 
1992)(abandonment of contaminated public water system approved because the facility had 
ceased operations long before the filing of the bankruptcy; the public had been duly warned of 
the dangers of drinking such water, and the abando11111·ent did not worsen or change the threat to 
the public from the contaminated water); In re: Heldor Industries, 131 B.R. 578, 588 
(Bankr.D.N.J. 1991)("Midlantic creatyd a narro'w exception to the abando11111ent power for those 
rare cases in which unconditional abandonment would aggravate serious existing dangers."). If 
the abandonment itself does not cause harm, or.ifthe abando11111ent will not increase the 
likelihood of aggravation, abandonment is appropriate notwithstanding environmental statutes. 
NAPA, 137 B.R. at 12. 

1;1 the present case, the ·~p A h~s ~oncluded that the environmental conditions at 
the site do not pose an immediate danger to the public. According to EPA regulations; an 
immediate removal classification qualifies a site for immediate cleanup operations. In 1996, the 
EPA concluded in a report entitled "EPA's Removal Site Evaluation for LCP Chemicals Inc" 
(hereinafter "EPA Report") that the site was. not eligible for immediate removal action. The site 
was deemed ineligible because there were "no defined acute ecological threats" which warranted 
immediate action, and because "there [~ere] no completed or anticipated human exposure 
pathways associated with the Site," which made it i.mlikely "that the public [would] come into 
contact with the contaminated soil." EPA Rep'ort at p. 1 and 6. A copy ofthe EPA Report is 
attached to Margulies Certification as Exhibit f:. The EPA recently conducted another on-site 
investigation and confirmed its prior conclusiort that conditions at the site did not require 
immediate removal action. Margulies,Certification at~~ 18-19. Nonetheless, the EPA has 
qualified the Property for remedial aciibn and listed the site in the National Priority List. : 
Accordingly, the EPA will continue to.monitor,the site, ultimately clean it and eventually receive 
federal money from the Superfund to pay for cleanup costs. 

Finally, the EPA has an allowed administrative claim for cleanup expenses related 
to the Linden Site in the amount of $11,1 06;000. The EPA is currently involved in monitoring 
the site whose listing on the National ]lriority List. also reflects the EPA's commitment to its 
cleanup. Given the EPA's monitoring of the site, its commitment to clean it up, and its 
conclusion that the present conditions of the site do not create any harm to the public, 
abandonment will not involve any increase risk to the public. 
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: \-.,·. 

C. CONtLUSION. 
--i, 

Giveri that the Linden Site is bpth burdensome and has no value to the estate, that 

the site's conditions create no danger to the pub.lic, and that the EPA monitors the property and 

is committed to its cleanup, the Court ~hould a~thorize the abandoriment of the Linden Site. 

. t'.,' ... 

" ,'1 

,~ i ' 

·' ;,I 

· Respectfully submitted, 

, j\a_ !) '&ns-z~;G 
Lisa S. Bonsall 

1."• 

1 
. I. ,., :i 
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·' ·;· 
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I MCCARTER &, ENGLISH, LLP 

~TTOR'NEYS AT LAW·,. J 

CHERRY HILL. NJ 

NEW YORK. NY 

FOUR GATEWAY CENTER 

100 MULBERRY STREET 

P.O. BOX 652 

NEWARK, NJ 07101-0652 

19731 622-4444 

TELECOPIER 19731 624-7070 

September 14, 1998 

VIA FEDERAL EXPRESS 

Re: Hanlin Group Inc. et al. 
Cases Nos. 91-33872- 91-33874 · 

(Jointly Administered) 

Motion to Abandon Property 
Hearing Date: October 26, 1998 

Clerk, U S. Bankruptcy Court 
United States Courthouse 
402 East State Street 

· Trenton, New Jersey 08608-1568 

Dear Sir or Madam: 

) 
/ 

BOCA RATON. FL 

WILMINGTON. DE 

PHILADELPHIA, PA 

Enclosed for filing are an original and two copies of the following documents: 

1. Notice of Proposed Abandonment; 

2. Letter Brief in support of Proposed Abandonment; 

3. Certification of Alan.Margulies; 

4. Proposed form of Order; 
5. Application to Limit Seririce; and 

6. Proposed form of Order Limiting Service. 

Kindly stamp one set of the copies "filed" and return it to us in the enclosed self

addressed, stamped envelope. 
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Thank you for your cooperation. 

LSB:dz 
Enclosures 
cc: Hon. Stephen A. Stripp, U.S.B.J. 

Alan Margulies 
Attached Service List 

' •.>., 

.. 
·' 

: ; 

' ' 

,, 
" 

Lisa S. Bonsall 



United States Trustee 
One Newark Center 
21 Floor, Suite 2100 
Newark, NJ 07102 

ACF Industries, Inc. 
c/o Richard W. Engel, Esq. 
Armstrong, Teasdale, Schlafly & Davis 
One Metropolitan Square, Suite 2600 
St. Louis, MO 63102 

Canadian National Credit Control 
Ron Barron, Credit Control Officer 
277 Front St., West, Suite 403 
Toronto, Canada M5V2X7 

Christian A. Hanssen 
c/o Vincent J. D'Elia, Esq. 
One Eagle Street 
Englewood, NJ 07631 

Glyn County Tax Commissioner 
PO Box 1259 
Brunswick, GA 31521 

Mr. Gerald Tuch 
Richard A. Eisner & Co. 
100 Campus Drive 
Florham Park, NJ 07932-0944 

James Lilly, Esq. 
Womble Carlyle Sandridge & Rice 
Suite 3250 
One Ninety One Peachtree Street 
Atlanta, GA 30303 

Service List 

Oil Chemical and Atomic Workers 
International Union 

·c/o Bennet D. Zurofsky, Esq. 
Reitman Parsonnett 
744 Broad St., Suite 1807 
Newark, NJ 07102 

U.S. Dept of Justice 
Environmental Enforcement Section 
David Rosskam, Esq. 
PO Box 7611 
Washington, DC 20044 

Hanlin Creditors' Committee 
c/o Lawrence Lesnik, Esq. 
Ravin, Greenberg & Marks 
101 Eisenhower Parkway 
Roseland, NJ 07068 

. Pension Benefit Guaranty Corp. · 
c/o Samuel G. Batsell; Esq. 
Office of General Counsel . 
1200 K Street, NW 
Washington, DC 20005-4026 

Union Tank Car 
c/o John S. Delnero, Esq. 

. Pagel & Haber 
140 So. Dearbum Street 
Chicago, 11 60603 

Village of Solvay- New York 
. c/o Edgar M. Whiting, Esq. 
Stryker, Tams & Dill 
Two Penn Plaza East 

·Newark, NJ 07105 

Bonnie Harrington, Esq. 
Dechert, Price & Rhoads 
Princeton Pike Corporate Center 
PO Box 5218. 
Princeton, NJ 08543 



.. Rebecca Case, Esq. 

.tone, Leyton & Gershman 

'733 Forsyth Blvd., Suite 500 

it. Louis, MO 63105 

Sugarbush Group 

Kaplan Companies 

Michael Kaplan, Partner 

433 River Road 

Highland Park, NJ 08904 

Fleet Transport Co., Inc. 

c/o Jacqueline Musacchia, Esq. 

6500 Pearl Road 

Cleveland, OH 44130 

Bruce D. Davis 

2332 Kunsman Road 

Quakertown, PA 18951 

Continental Resources 

c/o Irwin Polivy, Vice President Finance 

641 Lexington Avenue 

New York, NY 10150 

Julia Maynard 

Executor ofthe Estate of Donald Maynard 

c/o Kurt Kruger, Esq. 

McGuire, Woods, Battle & Boothe 

POBox 1288 

. Charlottesville, WV 22902 

Heather A. Turnbull, Esq. 

Skoloff & Wolfe 

293 Eisenhower Parkway 

Livingston, NJ 07039 

Service List , 

I' 

• A. Patrick Nucciarone, Esq . 

.· 321 Broad Street, Suite 200 

Red Bank, NJ 07701 

David B. VanSlyke, Esq. 

Preti Flaherty Beliveau & Pachios 

443 Congress Street 

Portland, MA 041 04-7 410 

John 0. Lasser, MAl, CRE 

John 0. Lasser Associates, Inc. 

220 So. Orange Ave 

'Livingston, NJ 07039-5817 

Stephen A. Donato, Esq. 

Hancock & Estabrook 

1500 MONY Tower 1 · 

PO Box 4976 

Syracuse, NY 13221-4976 

Continental Resources, Inc. 

c/o Debra Kramer, Esq. 

Cadwalader, Wickersham & Taft 

100 Maiden Lane 

New York, NY 10038 

Allied Signal, Inc. 

David Cooke, Esq. 

PO Box 2245 

101 Columbia Road 

Morristown, NJ 07962 

· Allied Signal, Inc. 

c/o Tina Niehold, Esq. 

Lowenstein Sandler 

· 65 Livingston A venue 

Roseland, NJ 07068 

.I 
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Kamine/Besicorp Syracuse LP 
James Carr, Esq. 
Kelley, Drye & .warren 
101 Park Avenue 
New York, NY 10178 

State of West Virginia 
Division ofEnvironmental Protection 
c/o Mark Rudolph 
1356 Hansford Street 
Charleston, WV 25301-1401 

Robert C. Shinn, Jr., Commissioner 
New Jersey Dept of Environmental Protection 
PO Box 402 
Trenton, NJ 08625-0402 

Peter G. V emiero, Attomey General 
Office of the Attomey General 
PO Box 080 . 
Trenton, NJ 08625-0080 

Patricia Simmons 
U.S. Environmental Protection Agency, Region 2 · · · 
290 Broadway, 201

h Floor 
New York, NY 10007 

Service List 

General American Transportation Corp. 
· c/o George Hirsch, Esq. 
· Bressler Amery & Ross 
Box 1980 
Morristown, NJ 07962 

Emst& Young 
787 ih Avenue 
New York, NY 10021 

Honorable John T. Gregorio 
City of Linden 
City Hall 
301 N. Wood Avenue 

. Linden, NJ 07036 

Faith S. Hochberg, US/ Attomey 
u.s: Attomey's Office 
970 Broad Street, Room 700 
Newark, NJ 07102 


